P A
Ly N :‘:; i)

s, Filed 185

BRI €8 o 0o
APR271979-9 1oy

RECORDATION wp, "

RS TATE COliidasi mvre e ..
INVERSTATE CUMMERCE Caig SSION

NORTH AMERICAN CAR CORPORATION

TO

THE BANK OF NEW YORK

Trustee

Equipment
Trust Agreement

Dated as of March I, 1979

$30,000,000

NORTH AMERICAN CAR CORPORATION

10%4% EQUIPMENT TRUST CERTIFICATES DUE APRIL 1, 1999
FIRST 1979 SERIES




TABLE OF CONTENTS*

PAGE
PARTIES ..ttt sttt bttt st e b2 a e va e e st 4 sesmean s aae bbb meaneea e nrearabeenrn e st araernn 1
RECITALS AND FORMS. ..ottt oo e sttt s e seebast e seesa st se s aesssbns s st entensasearsensansaresnsensastensessnan 1
Sale and Delivery of Railroad Equipment t0 TIUSLEE .....cccceieiveiiiiieeccecr et erecmnn e |
Lease .of Railroad Equipment tO COMPANY ......cccooviiiriiieirceeieesee e esseseseesessnssessesansssssnssessnssnsnsanns 1
Creation Of First 1979 SEHES ....c.oov et estes e evsse s bebesseee e e e sresesasssbesessssesensassseanssens 1
Form of Trust CertifiCate .........oiiriiieiiraneeir et taee s corasne e e eesssase st st saes st e e ssssasnansanns S 1
Form of Guaranty for Trust Certificates .........ccccveeevevne... eevestesraerentesaeianbee e eeareesatreereeeaseaesenrasansenasane 3
Purpose ongreément et eheebe bt e e it e te s e e Retetat e R bttt eae e ta e e et e et ente S ae e e et re e et arttemee e s raesaanen L3
CONSIDERATION FOR AGREEMENT .....ortiiriarctientasancrnaerastesesnassentassaserassssenssasssssonsesssssonsonsastassessaenasssnssnsenes 3
ARTICLE L
DEFI&IT]QNS.

SEcTioN 1.01. - Definitions ................ ettt et st ens 3
AARRules ..o e reterreesevsseensteseuapeant et et tsreaneeeeeatreeeraesnsassreare 3

Affiliate of the COMPANY ....ov ettt e enae e e sees e cens 3

Application; Request.....c.ccoocvcevcrcrcrvercnnenn. Heceteebatrarr e e e anar s e e res e raer e s aanaareeree . &

COMPANY .ot cercveecves e rreevesraneenes ererereresesns et s et e eae et e e e as e nanns 4

Corporate Trust Office............ .................................................................................... 4

COTPOTAMON «......oveeeerer s eesereeereeses e esers o es e essees e ceniesssssesssssasessensasssssasssmsassassssness 4

COSE ettt n bt e e e e o4 e s e a e et ea et e et e e 4

Deposited Cash ......cooiiiceireericrececcceceere e cceeneasersnressereeasssessrsentessseseesestransasesssansans 4

ENgIneer’s CETtICALE .....ccocivreiimiirenreiiecuereriennrmssneserssessesessnsssessessesssssonsasaserserasssses 4

EQUIDITIENL .....cooeeeeiiievieeiee it teeie st eve e evesnestts s eransenssressssssanssassesessessssasasasinnessanenes 4

EVENE OF DEFAUIL ....ooocooeeevoeeveeeeeseeeeeeere e eeeeseeeseseeesses e ees e seesesseeesmseeereseseene 5

HOLAET ...ttt et ra s casas s aseanesa e ens e b beseennessnnensesssens 5

Imprdvement EqQuipment........ccoccoeieeieieveenieirecneneans eeeaeteratert e it eetta st e snseseansasaberanase 5

Independent ENGINEEr. ......cooviviivveiecerrereeemsieee s esae e esse s e scessesaenrasesasssessasssaneses 5
Investment SECUTItes ............covuvvvvenrerernreensnrsenses ettt eat s nes s antesess reereninraanes ]
LLBASES et ettt e et e vt st a b st s ss e n e a e a e s v s e e st vnn e n e vesanerrataaaan 5

LLetter OF Credil . oottt e esb s sna s a et es s e anesserenn 5

Officers’ CETLfICALE ..ot 6

Opinion of Counsel .........c.ccovvevveiececcneeee e etreereereseeeraerenreessarearansseeeanearenars 6.

POISOM ..ot oo Do e e st e e e s e s nnes 6

_* This Table of Contents has been inserted for purposes of convenience and ready reference. It does not constitute a part of the
Agreement. '



SECTION
SECTION
SECTION
SECTION
SECTION
SECTION

SECTION
SECTION
SECTION

SECTION
SECTION
SECTION

SECTION
SECTION
SECTION
SEcTION

SECTION
SECTION

SECTION

2.01.
2.02.
2.03.
2.04.
2.05.
2.06.

3.01. -
3.02.
3.03.

401.
4.02.
4.03.

5.01.
5.02.
5.03.
5.04.

5.05.
5.06.

5.07.

Responsible Officer

Subsidiary............... reeeeseessssman oo TR TN LIY -

Trust Agreement ........ e en e e e e e e .6
 Trust CertifiCates ...v.cuoveeeererererereriresceeseseeesesberesenns et sttt nererntenensnres 6

Trust EQUIPIMENL .......c.cevverieiieiieiee et et eneaneese e saeaie erereneenns el 7

THUSLEE -ttt nee e e easens s s e ses s s e sass s enssesasteessassnnseranearessaneas 7

ARTICLE II.
TRrRUST CERTIFICATES AND ISSUANCE THEREOF.

_ Issuance of TTust CertifiCates ........cocieiccireeieerieeree e eeeessmeenee e raeeaee e seesaessee s 7
Trust CertifiCates ........cceeemereerieeeeeiceeeeenerieeseeereeeresaeeeecrnrseeeas eeerveeeneeeenressneranresaresenes -1
Forms of Trust Certificates and GUATANLY .........c.ooceeeveiricereeereeeeenrecreeseeesseesseseaeens 8
EXECUtION DY TTUSLEE......ccoeeeeereeeieeeeeeceeccereeeeereesteseeeesasessaaesaesennessseesnnesasasessanssesnsees 8
Transfer and Exchange.................... eneeee ettt et e enesn R s R bbb e e b e b ce e e e s nenrerrernen 8
Replacement of Lost Trust CertifiCates .........oeeeeierieereceeeeeirenreeteeeesreneeseeeesnssesnens 9

ARTICLE III.
REDEMPTION.
Redemption and Redemption Price.........cccoeeeeeenieececennrecceseerennnne eeeeenereneeee s enne 9
Allocation of Partial Redemptions......................... et eseeen e nene et st et b s saeananna 9
Maturity; SUITENAET, €C. ...cooiiiiiiiieetecce e e cneeresbes e e e satanae e e e e s e e sseeeneseneeneeeneen 10
ARTICLE 1V. :
ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE;
‘DEPOSITED CASH.
Acquisition of EQUIPMENt DY TIUSIEE......cccuvevererrirterteteerereeenrteseteeassesereeesseeennees 10
Payment of Deposited Cash ..........c.covieiiiiiiiiietetee ettt se e eneens 10
Supporting Documents and Papers........cc.ccceoiveoereecieieeiceernreessessesesaessseesesensennsenns 10
ARTICLE V.
LEASE OF TRUST EQUIPMENT TO THE COMPANY.
Lease of Trust EQUIpMENL...........c.oeeevirveeererereeenrenneaad eereesreeeseeessarasreesanerssessaeeeneanns 11
Equipment Automatically Subjected..........ccoooroiiiiiirriieecet e 11
Substituted Equipment Subject HETEt0 ........ccoeieevieiieniceecieeieeieereeeeteeste e cerresaenes 11
Rental PAYMENLS ...ttt e 11
Limitation on Tax LIability.........c.cccourmmeieecieeeeeiercesec e eese e esesnssssessens 11
Termination Of Lease .........ccceeerimieeiriccieeeccrerecreeesceneeene ettt re st ee et enasneeon 12
Substitution and Replacement of EQuipment ............ccoovemevreennneiiicineineneseeeien. 13
Supporting Papers :
Fair Value........ccoocennnnes ............. S SR

Marking of Trust EQUEPIIENt -...........eemereeeeierereeeeeeeeeemeemossssssesreee eeeeeeenmeeesnee e 14

Permissible Markings....:........ccooviueivereueiinemnennesasssssosssesssssesssssssissssessecssesneonsessnsens - 147




SECTION

Section
SECTION
SECTION
SECTION
SecTION

SECTION

SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION
SECTION

SECTION

SECTION

SECTION
SECTION

SECTION'

SECTION
SECTION
SECTION
SECTION

SECTION

SECTION

PAGE

5.08.. Maintenance of Trust Equlpment Alterations;, Purchase, Deposxt of Cash or
v Letter of Credit......ocooververninnnnes O eeairanen S T O
5.09. . Insurance of Trust Eqmpment ...............................................
5.10.  Possession of Trust Equipment; Sublease 4
5.11.  Assignment of Rentals .................... JORTORRRON ez e
512, Patent INAeMDILY oo et vas e re e e s nae s Lvreerees e ereerne e ensereane
513, Improvement EQUIPIMENT........ccccoveiieuiecierieincerioreecieeiaesaessescnessssssasesssasamsserassessenss -
_ ARTICLE VI
REMEDIES IN EVENT OF DEFAULT. _
6.01.  Eventsof Default ..o e 21
Acceleration of Certain Rentals and Principal of Trust Certificates ...........ccoeeuen. 22
Right of Trustee to Intervene in Certain Judicial Proceedings.......ccvecevevriercnrcerenens 23
602, REMEAIES ..ot s S 23
6.03.  ApplCcation Of PrOCEEAS .....o..oceveriicieeeeceeeeeee ettt a s ema e e sre s reeneeneens 24
6.04. Waivers of Default...........cocoovvvconcniirenieeeeceeee e e enrn s et 24
6.05.  Obligations of Company Not Affected by Remedies.........ocooceoeveinneiccenenninrnncnns 25
6.06.  Company to Deliver Trust Equipment 10 TTustee. .........ocoovmvmiriencnnincninniecnncnnenn 25
6.07.  Trustee to Give Notice of DIefault ...t esiaene 25
6.08. Limitations on Suits by Holders of Trust Certificates .....c..cooeveeecrericereereerrreserrsesnens 25
6.09. Unconditional 'Right of Holders of Trust Certificates to Sue for Principal, '
Dividends and INTETESt.......c.ccocurvocicienienicc st 26
6.10.  Control by Holders of Trust Certificates ........ccoruueomieiicomnereerenecceressercnrecesmeenenenens 26
6.11. - Remedies CumulatiVe ...........cc.oeiirienieiiieres e eee e drees e e seeseeseseassesnessennen eeenes 26
ARTICLE VIL
ADDITIONAL COVENANTS AND AGREEMENTS BY THE COMPANY. _
7.01.  Guaranty of COMPAILY ..........coieeeruireirieiteeret e ermeeeeenreneeneserrarer et aneesessesssesensanseceeanen 26
702, BOOKS AN ACCOUILS ...coruiiiiiiiireicrereeieente et eerscesens e cneseseesacesease e eaessasasessaransenaresere 27
7.03.  Miscellaneous Afirmative COVENANLS ........co.covvvruevesrossecsenressessisssesseesesssssnnes o 27
7.04.  Merger, Consolidation, Transfer O ASSEtS.....cccueiviricrreerinrerersererenieecsseseressersesessnes 29
7.05.  Further ASSUTANCES.....ococooeiiiveereerverasreresensseneenceciessessecsssreenens etereeetee et etene s aeantan 29
7.06.  Consent of CertificatehOLdETS. ..........cc.oouimereeeeiirceieeese e reiens s e s s seansassanaes 29
7.07.  Notice of failure t0 COMPLY ....ooviiiiiiiiiceneereei e e r e e iesees s e s et rer e e s aragene 29
ARTICLE VIIL
EVIDENCE OF RIGHT OF HOLDERS OF TRUST CERTIFICATES.
B 0 L. e e e e e e et e et e e e R e SR e A s e e e R e e e e e es 30
ARTICLE IX.
IMMUNITY OF INCORPORATORS, STOCKHOLDERS OFFICERS AND DIRECTORS
9 D et sttt e ae b s iep et e me b sre s ng st nene s e n s e nentsanrnsenroatse 30



ARTICLE X.
THE TRUSTEE

PAGE
SectioN 10.01.  Expenses, compensation and certain rights and obligations ............cccceceecvevrncecnnenne 31
SecTiON 10.02.  Duties of Trustee; extent of liability ................... ereeereeeterarrenee bt aennens rerveeenreereeaseeens 32
SECTION 10.03.  ApPlCation Of RENLalS .......c.ooooweeerrrresermeveresssessorsesssssssssecsessenecsessrns el 33
SecTiON 10.04.  Funds May be Held by Trustee; Investments ..........ccccveeeeeervereacceennns ereresreeneennsioes 33
SEcTioN 10.05.  Trustee Not Liable for Delivery Delays or Defects in Equipment or Title............... 34
SecTioN 10.06.  Resignation of Trustee upon Failure to Maintain Certain Qualifications................. 34
SECTION 10.07.  Resignation and Removal; SUccessor TTUSLEES ............oceuerrueuereererreseressesessssesesasenens 34
SECTION 10.08.  SUCCESSOT TTUSIEES ....cc.eceeieuirrreeerreiaistresteerresetensesenreseonassensasssansesansas eeeereeneeerenneneenaas 35
SEcTION 10.09.  Merger or Consolidation Of TTUSEEE ..........cceeeimeririeereereereeeeeeceeseesesesesessessenasssssasens 35
SectioN 10.10.  Transmission of Reports to Certificateholders..........ccccooeeevreruenee.n. eteeeneretenseesesseren 35
SectioN 10.11.  Right to Acquire and Hold Trust Certificates ..........cccoeevrercrereenceensionenerecnrenecseesneneees 35
SECTION 10.12.  AdQitiONa] TIUSEEES .....ceeirereririeiericieeircreseeetaesreiaeessessaessesseseesnesssssssnessesressesssssesnsnn 36

ARTICLE XI.
SUPPLEMENTAL TRUST AGREEMENTS.

SectioN 11.01.  Supplemental trust agreements without consent of Certificateholders ..................... 37
SEcTION 11.02.  Supplemental trust agreements with consent of Certificateholders........................... 38
SECTION 11.03.  Effect of supplemental trust AZrEEMENT ........oc.ceiirerrrcenrineeeeereeserearessnessesseasassensesans 39
SECTION 11.04.  Trustee’s OPINION Of COUNSEL.........cooveieeriecerieieresiereseeeeteereseesessssssansrssessesessssessessessnnen 39

Section 11.05.  Notation on Trust Certificates; execution and delivery of new Trust Certificates .... 39

ARTICLE XII.
MISCELLANEOUS PROVISIONS.

SecTiOoN 12.01.  Benefits restricted to parties and Certificateholders............ccocoeecovrcerrinncerreoeeeeenes 39
SecTiON 12.02.  Destruction of cancelled Trust Certificates...........c.ocvorrrrrereaeerereeeeessessesesserereessssessens 39
SectioN 12.03.  Illegality or invalidity of Provision ............ccceeeeeevveeereenennns et s r st enenes 39
SECTION 12.04.  Date Of aCtUal EXECULION ....c.eveviveciiireeireeeseeresneserrsneetesesaasresssasassesessssesansesesesersssssen 40
SECTION 12.05.  CertifiCALES ....covruieurrrrreeiieieiieeteeteer e easssesnesestessssessssessessssessssesuesensesnssesseseasenssanssans 40
SECTION 12.06.  INOTCES ....ciiteuirrieueceteieteiereaasteseesietesasassessssssesssasmatesestasasssasassestnasasasestesessssasasasessesen 40
SECTION 12.07.  SucceSSOrs and ASSIENS..........c.ccieirueereuieietievireeeetessesessearsesnesessessesasesessessesesmesesresassans 40
SECTION 12.08.  Effect of HEAdINGS ......c.oveuruimeieeieiicceire ettt e s et ne e 40
SECTION 12.09.  Applicable law.......ccccooevverierriiniiennennen, eeteestesteesseetesaestestesresstesaeertesseerteerrantrentenseen 40
SECTION 12.10.  COURMEIPAILS .......ooeeeeeeeeeereeeeseseseeseseseeeesmenseseseesssssesssessesessssseseseseenesesesseessesssessssesres 4
TESTIMONTUM.....oovuiitiietrintininsis sttt bbb st bs et a bR a b b aen s s e bt s e s s s bbb aranseseaas 41
EXECUTIQN........._ ......... e s e b e st S T 41
ACKNOWLEDGMENTS ... eeeeeeeeerer e eeoeeeeree e oo e eeeseneneenes 42
ATTACHMENT A ...oooooooeeeeess e eeoeseeeessesseaeseseees e s oo eseseeeesesemssessesessessansseseeress o toesressseremeeseseaeeress e 45




EQUIPMENT TRUST AGREEMENT (hereinafter called the “Trust Agreement”) dated
as of March 1, 1979, by and between THE BANK OF NEW YORK, a corporation duly organized
and existing. under the laws of the State of New York, as Trustee (hereinafter called the
“Trustee”), and NORTH AMERICAN CAR CORPORATION, a corporation duly organized and existing
under the laws of the State of Delaware (hereinafter called the “Company™).

_ WHEREAS, the Company has agreed to cause to be sold, transferred and dehvered to the
Trustee the railroad equipment described in Attachment A hereto in accordance with the terms
hereof; and —

WHEREAS, title to such railroad equipment is to be vested in and is to be retained by the
Trustee, and such railroad equipment is to be leased to the Company hereunder until ntle is
transferred under the provisions hereof; and

WHEREAS, North American Car Corporation Equipment Trust Certificates, First 1979 Series
(hereinafter called the “Trust Certificates™), are to be issued and sold in an aggregate principal -

amount not exceeding $30,000,000, and the net proceeds (as hereinafter defined) of such sale -

together with such other cash, if any, as may be required to be deposited by the Company as
hereinafter provided is to constitute a fund equal to the aggregate principal amount of Trust
Certificates so issued and sold, to be known as NorTH AMERICAN CAR CORPORATION EQUIPMENT
TrusT, First 1979 Series, to be applied by the Trustee as hereinafter provided; and

WHEREAS, the texts of the Trust Certificates and the guaranty to be endorsed on the Trust
Certificates by the Company are to be substantially in the following forms, respectively:

[ FORM OF TRUST CERTIFICATE]

NORTH AMERICAN CAR CORPORATION EQUIPMENT
TRUST CERTIFICATE,

FirsT. 1979 SERIES

DivIDENDS AT THE RATE oF 10%% PEr ANNUM
Due April 1, 1999
The Bank of New York, Trustee

The Bank of New York, Trustee under an Equipment Trust Agreement (hereinafter called
the “Trust Agreement”) dated as of March 1, 1979, between The Bank of New York, Trustee
(hereinafier called the “Trustee™), and North American Car Corporation, hereby certifies that

, or registered assigns, is entitled to an interest of § in North
American Car Corporation Equipment Trust, First 1979 Series, due April 1, 1999, and to
dividends thereon at the rate of 10%4% per annum {(computed on the basis of a-30-day month,
360-day year), from, and including, the date hereof until the principal amount hereof shall be
paid ( whether at stated maturity or at a date fixed for a sinking fund payment or by declaration



or otherwise), payable on April 1 and-October 1. of each year commencing October 1, 1979, with
dividends on any overdue principal and dividends, to the extent legally enforceable, at the rate of
114%4% per annum; principal,-dividends and interest: bemg payable to-the reglstered holder hereof
at the corporate trust office of the Trustee, Wthh ‘at the date hereof is located at 90 Washmgton
- Street, New York, New York' 10015, in such coin or currency of the United States of Amenca as,
at the time of payment, shall be legal tender for the payment of public and private debts. 'If a
-dividend on this Trust Certificate is payable October 1, 1979, such dividend will include payment
for the date hereof. Subject to the provisions of the Trust Agreement, payment of dividends may
be made by check mailed to the address of the person entitled thereto as such address shall
appear on the registry books of the Trustee. Said principal, dividends and interest are payable,
however, only from and out of rentals, when and as received by the Trustee, under the Trust
Agreement, and from and out of such moneys received by the Trustee as may be applicable
thereto under the terms of the Trust Agreement.
_ ‘This Trust Certificate is one of an issue of Trust Certificates, limited in aggregate principal
amount to $30,000, 000, all issued in fully registered form under the Trust Agreement under
~ which the cars therein called “Trust Equipment” (or Deposited Cash in lieu thereof, as provided
in the Trust Agreement) are held by the Trustee in trust for the equal benefit of the holders of the
interests represented by said Trust Certificates, to which Trust Agreement, filed with the Trustee,
reférence is hereby made for a further statement of the rights of the -holder hereof and the rights
-and -obligations of North American Car Corporation and of the Trustee.

As a sinking fund for the Trust Certificates, the Trust Agreement provides for the payment
by North American Car Corporation to the Trustee, on or before April 1, in each year,
commencing April 1, 1980, and continuing to and including April 1, 1998, of additional rental in
an amount sufficient to redeem 5% of the aggregate original principal amount of Trust
Certificates in each such year.

This Trust Certificate is transferrable by the registered holder hereof in person or by
attorney duly authorized in writing on registration books to be kept for that purpose at the office
of the Trustee in New York, upon surrender and cancellation of this Trust Certificate, and
thereupon a new Trust Certificate or Certificates for like aggregate principal amount, of like

- maturity and bearing a like rate of dividend, will be issued to the transferee in exchange therefor,
in the manner provided in the Trust Agreement.

In case of default in the performance or observance of any of the covenants of North
American Car Corporation in the Trust Agreement contained, the principal amount represented
by this Trust Certificate may become or be declared due and payable in the manner and with the
effect provided in the Trust Agreement.

IN WITNESS WHEREOF, the Trustee has caused this certificate to be signed by one of its Vice

“Presidents or Assistant Vice Presidents, and its corporate seal or a facsimile thereof to be
hereunto affixed and to be attested by one of its Assistant Secretaries, as of

THE BANK OF NEwW YORK,
Trustee

By

_ : Assistant Vice President
ATTEST: ... s - ‘

 Assistant Secretary.




B [FORM OF GUARANTY FORM FOR TRUST CERTIFICATES] e

v
{

North Amencan Car Corporatlon for a valuable consnderduon, hereby uncondmonally
,' guarantees to the reglstered holder of the within Trust,Certificate the prompt payment wheh due
of the principal of said Trust Ceruﬁcate and of the dividends thereon specified .in $aid Trust
Certificate, with dividends on any overdue principal and dividends, to the extent legally
enforceable, at the rate of 11%4% per annum, all in accordance with the terms of said. Trust
Certificate and the Equipment Trust Agreement referred to therein.:

NorTH AMERICAN CAR CORPORATION,

By

' Vice President

WHEREAS, it is desired to secure to the holders of the Trust Certificates the payment of the
principal thereof at maturity, (whether at stated maturity or at a date fixed for a sinking- fund
payment or by declaration or otherwise), as hereinafter more particularly provided, with
dividends to said date of maturity, as hereinafter provided, payable semiannually on April 1 -and
October 1 in each year, and to evidence the rights of the holders of the Trust: Certificates in
substantially the forms hereinbefore set forth;

Now, THEREFORE, in consideration of the mutual oovenants and promises herem contamed
the parties hereto hereby agree as follows:

ARTICLE 1.
DEFINITIONS.

Secrion 1.01. Unless the context otherwise specifies or requires, the terms defined in this
Article I shall, for all purposes of this Trust Agreement, have the meanings herein specified, the
following definitions to be equally applicable to both the singular and plural forms of. any of the
terms herein defined. : ..

AAR Value:

The term “AAR Value” shall in respect of any unit of Equipment mean the value of such
unit as determined in accordance with the Interchange Rules adopted by the Association of
American Railroads, Mechanical Division, Operations and Maintenance Department in effect on
the date the AAR Value is to be determined or if there are no such applicable Rules then in
effect, in accordance with generally accepted accounting principles.

Affiliate of the Company:

The term *“Affiliate of the Company” shall mean any person directly or indirectly
controlling, controlled by, or under direct or indirect common control with, the Company. A
person shall be deemed to control a corporation, for the purpose of this definition, if such person
possesses, directly or indirectly, the power to direct or cause the direction of the management and
policies of such corporation, whether through the ownershlp of votmg securities, by contract, or
otherwise. e



Application; Request:

The term “Application” or “Request” for the issuance and delivery of Trust Certificates or
for any action to be taken by the Trustee under any Section of this Trust Agreemernt, shall mean
an instrument in writing signed by the Chairman of the Board, the President or a Vice President
of the Company requesting such action under such Section of this Trust Agreement and shall
consist of, and shall not be deemed made or complete until the Trustee shall have been furnished
with, such resolutions, certificates, opinions, cash, property and other instruments as are required
by such Section to establish the right of the Company to take such action by the Trustee, and the
date of such Application or Request shall be deemed to be the date upon which such Application
or Request shall be so completed.

Company:

The term “Company” shall mean North American Car Corporation, a Delaware corpo-
ration, and shall also include its successors and assigns.

Corporate Trust Office:

The term “Corporate Trust Office” shall mean the principal office of the Trustee in the City
of New York, County of New York, State of New York, at which the corporate trust business of
the Trustee shall, at the time in question, be administered, which office is, at the date of execution
of this Trust Agreement, located at 90 Washington Street, New York, New York 10015.

Corporation:

The term “corporation” shall also include voluntary associations, joint stock companies and
business trusts. ‘

Cost:

The term “Cost”, when used with respect to Equipment not built by the Company, shall
mean the actual cost thereof to the Company, and, in respect of Equipment built by the
Company, shall mean so-called “car builder’s cost” including direct cost of labor and material
and overhead, but excluding any manufacturing profit.

Deposzted Cash:

The term “Deposited Cash” shall mean the aggregate of (a) the proceeds from the,sale of
the Trust Certificates deposited with the Trustee pursuant to Section 2.01 and, when required or
indicated by the context, any Investment Securities purchased by the use of such proceeds
pursuant to the provisions of Section 10.04, and (b) any sums restored to Deposited Cash from
rentals pursuant to Section 5.04(B)(1)(b) and on deposit with the Trustee. -

Engineer’s Certificate:

The term “Engmeers Ceruﬁcate shall mean a certificate signed by the Chairman of the
Board or the President or a Vice President of the Company, or by any other officer or employee
of the Company appointed by the Company and approved by the Trustee in the exercise of
reasonable care; provided, however, that any Engineer’s Certificate required to be delivered
hereunder shall be signed by an Independent Engineer if so requested in writing addressed to the
Company and the Trustee by holders of not less than 25% in. aggregate principal amount of the
Trust Certificates then outstanding. ' o

Equzpment

5 The termA“Equrpment shall mean standard gauge ‘railroad equrpment (other than
locomotive, passenger or work equipment).




Event of Default:

The term “Event of Default” shall mean any event spemﬁed in Secuon 6.01, conunued for
the period of tlme if any, therem spec:lﬁed : ‘

H older:

The word *““holder” when used with respect to Trust Certificates, shall mean the regxstered’
owner of a Trust Certificate and include the plural as well as the smgular number

Improvement Equipment:

The ‘term “Improvement Equipment” shall mean improvements to Trust Equipment
required to be added pursuant to regulations or rules issued by the United States Department of
Transportation, The Association of American Railroads or other similar governmental or non-
governmental organizations having jurisdiction over the operation, safety or use of railroad
equipment to qualify such units for operation in railroad service or interchange and which have
been and continue to be attached to Trust Equipment. :

Independent Engineer:

- The term “Independent Engineer” shall mean an engineer, appraiser or other expert
appointed by the Company and approved by the Trustee in the exercise of reasonable care, who
{a) is in fact independent, (b) does not have any substantial interest, direct or indirect, in the
Company or in any other obligor on the Trust Certificates or in any Affiliate of the Company or
any such other obligor, (¢) is not connected with the Company or any other obligor on the Trust
Certificates or any Affiliate of the Company or any such other obligor as an officer, employee,
promoter, underwriter; trustee, partner, director or person performing similar functions and (d)
is generally accepted as bemg qualified as to the matters with respect to which such person 1s to
certify or opine. - R

Investment Securzt:es

The term “Investment Secuntles shall mean (a) bonds, notes or other direct obligations of
the United States of America or obligations for which the full faith and credit of the United
States is pledged to provide for the payment of the interest and principal, (b) certificates of
deposit or time deposits' with a maturity of one year or less in banks or trust companies
(including the Trustee) incorporated and doing business under the laws of the United States of .
America or one of the States thereof (including certificates issued by foreign offices of such banks
or trust companies payable in U.S. dollars) having a capital and surplus aggregating at least
$50,600,000 and (¢) commercial paper rated A-1 by Standard & Poor’s Corporation or prime-1
or better by NCO/Moody’s Commercial Paper Division of Moody’s Investors Service, Inc., of
the successor to either of them.

Leases:

‘The term “Leases” shall mean all the present or future leases, subleases, bailments and
agreements to lease or bail all or any of the Trust EqQuipment made by the Company or any
Affiliate of the Company or any predecessor in title as lessor and all present or future agreements
whereby the Company, any Affiliate of the Company or any predecessor in title as owner gives
any other person a right to use any of the Trust Equipment and all revisions, alterations,
-modifications, amendments, changes, extensions, rengwals, replacements or substitutions thereof
or therefor which may hereafter be effected or entered into.

Letter of Credit:

The term “Letter of Credit” shall mean a clean irrevocable and unconditional credit issued
by a bank or trust company organized and doing business under the laws of the United States of
America or any State thereof having capital and surplus aggregating at least $50,000,000.
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Officers’ Certificate: Uy :

.. ;.. The.term “Officers’, Certificate” shall mean a.certificate signed by .any two of.the Charrman
of the Board, the President or any Vrce Presrdent of the .Company .or any one of, the foregomg
and any one of the Treasurer, any Assistant Treasurer or the Secretary or any Assistant Secretary
of the Company.

Opinion of Counsel:

The term “Opinion of Counsel” shall mean an opinion in writing signed by legal counsel
who shall be satisfactory to the Trustee and who may, unless in a particular instance the Trustee
shall otherwise reasonably require, be an employee of or of counsel to the Company or the
Canadian Subsidiary. The acceptance by the Trustee of, and its action on, an Opinion of Counsel
shall be sufficient evidence that such counsel is satisfactory to the Trustee.

Person:

. The term “person” shall mean and include an individual, a partnership, a corporation, a
trust, an unincorporated organization and a government or any department or agency thereof.

Purchase Agreement:

The term “Purchase Agreement” shall mean the Purchase Agreement-dated as of March 1,
1979 between the Company and The Prudential Insurance Company of America.

Re&p‘onsible Officer:

‘The term “Responsible Officer” shall mean the chairman of the board of directors, the vice
chairman of the board -of directors, the chairman of the executive committee, the vice chairman
of the executive committee, the president, any vice president, the cashier, the secretary, the
treasurer, any trust officer, any assistant trust officer, any assistant vice president, any assistant
cashier, any assistant secretary, any assistant treasurer, or any other officer or assistant officer of

" the Trustee customarily performing functions similar to those performed by the persons who at
the time shall be such officers, respectively, or to whom any corporate trust matter is referred
because of hrs knowledge of and famrharlty with the parncular subject.

Subsidiary:

The term “Subsidiary” shall mean any corporation a majority of the stock of which, having
ordinary voting power, is owned by the Company, either directly or through one or more
Subsidiaries, except any corporation which is not consolidated, for financial reporting purposes in
accordance with generally accepted accounting principles, with the Company, is inactive or the
gross assets of which are immaterial. '

Trust Agreement: ‘

The term “Trust Agreement” shall mean this Trust Agreement, as originally executed or as
the same may from time to time be supplemented, modified or amended by any supplemental
trust agreement entered into pursuant to the provisions hereof.

The term “supplemental trust agreement” or “trust agreement supplemental hereto” shall

- mean any trust agreement hereafter duly authorized and entered into between the Company and
the Trustee in accordance with the provisions of this Trust Agreement.

All references herein to “Articles”, “Sections” and other subdivisions are to the correspond-
ing Articles, Sections or subdivisions of this Trust Agreement; and the words “herein”, “hereof™,
“hereunder” and other words of similar import refer to this Trust Agreement as a whole and not
to any particular Article, Section or subdivision hereof.

Trust Certificates:

_ The. term “Trust Cemﬂcates shall mean North Amerrcan Car Corporanon Equlpment
Trust Cernﬁcates, First 1979 Senes, 1ssued hereunder.
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Trust Equipment: v T PO

The term “Trust Equtpment ‘shall mean all Equlpment at the ume subject to the terms of
'thls Trust Agreement mcludlng Improvernent Eqmpment ‘ - -

Trustee:

The term “Trustee” shall mean The Bank of New York and any successor thereof in the
trust hereunder but not any additional trustee appointed hereunder, unless otherwise provided
in the mstrument of appointment executed pursuant thereto and only to the extent therem
provxded '

ARTICLE IL
TrUST CERTIFICATES AND ISSUANCE THEREOF

SECTION 2.01. Issuance of Trust Certificates. The net proceeds (including premium and
accrued dividends, if any) of the sale of any of the Trust Certificates shall, forthwith upon the
issuance thereof, be deposited in cash with the Trustee or to its credit, as Trustee, in one or more
special trust accounts with such banks or bankers as may be designated in a Request and
approved by the Trustee. At the same time the Company shall, if necessary, deposit with the
Trustee, or to its credit as aforesaid, any advance rental payable by the Company to the Trustee
under Section 5.04(A).

‘Thereupon, the Trustee shall issue and deliver, as the’ Company shall dtrect by Request
Trust Certtﬁcates in the aggregate principal amount so sold. ‘ . :

The aggregate principal amount of Trust Certtﬁcates which shall be executed and dehvered
by the Trustee hereunder shall not exceed the sum of $30,000,000, except as provided in Section
2.06. ' ’

The certificates of any banks or bankers designated and approved as provided in the first
paragraph of this Section 2.01, stating that they hold a stated amount subject to the order of the
Trustee, shall be full protection to the Trustee for its action on the faith thereof. Said banks-or
bankers shall be fully protected in paying said moneys so deposited with them, and any interest
thereon, to or upon the written order of the Trustee, and shall be under no obligation to see to
the application thereof in accordance with the provisions of this Trust Agreement.

SECTION 2.02. Trust Certificates. The Trust Certificates shall be designated as “Equipment
Trust Certificates, First 1979 Series”. Each of the Trust Certificates shall represent an interest in
the amount therein specified in the trust created hereunder.

The Trust Certificates shall be payable and bear dividends as specified in the form thereof
hereinbefore set forth and shall mature on April 1, 1999. The Trust Certificates shall be in
denominations of $1,000 or any amount in excess of $1,000 in integral multiples of $1,000 and
shall be fully registered as to both principal and dividends in the name of the holder.

The principal of and dividends and interest on the Trust Certificates shall be payable at the
places provided in the Trust Certificates in such coin or currency of the United States of America
as, at the time of payment, shall be legal tender for the payment of public and private debts.
Notwithstanding the provisions of the preceding sentence of this paragraph, (i) dividen‘ds' and
interest on the Trust Certificates may be paid by malhng checks for such dividends or interest
payable to the registered holder thereof to the address of such holder as it appears on the- registry
books of the Trustee and (ii) in the case of payments of principal; dividends-and interest to-be
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made on a Trust Certificate upon request and deposit of an agreement of the holder of such Trust
Certificate (the responsibility of such holder to be satisfactory to the Trustee and the Company)
obligating such holder, (i) prior to any transfer or other disposition thereof, to present the same
to the Trustee for notation thereon of the instalments of principal amount represented thereby
theretofore paid in whole or in part, and (ii) promptly after full payment of any Trust Certificate
to surrender such Trust Certificate to the Trustee for cancellation, on the date each such payment
is due the Trustee will mail its check (or on request of the holder the Trustee will make such
payment by transfer, not later than 10:30 a.m. New York time, for such holder’s account, to such
bank- as it may designate by notice in writing to the Trustee) to such registered holder at his:
address shown on the registry books maintained by the Trustee or at such other address as may
be directed in writing by such holder (and the Company agrees to make its rental payments
pursuant to Section 5.04 at such times and in such funds as will enable the Trustee to comply
herewith); provided, however, that the deposit of an agreement pursuant to this paragraph shall
not be required of the original - purchaser of the Trust Certificates or of any other purchasers
approved by the Company, who, at the time payments of principal, dividends or interest are to
be made, are holders of Trust Certificates, and the Trustee shall without the deposit of such
agreement make payments of principal, dividends and interest to the original purchaser of Trust
Certificates or to any other purchaser so approved by the Company at the address of each
supplied to the Trustee by the Company. ' ‘

Each Trust Certificate issued and delivered pursuant to the provisions of Section 2.01 shall
be dated the date of issuance and delivery thereof, and each Trust Certificate issued in exchange
or substitution for, or upon the transfer of, the whole or any part of one or more Trust
Certificates shall, except as provided in Sections 2.05 and 2.06, be dated as of the date to which
dividends have been paid on such other Trust Certificate or Trust Certificates; provided, however,
that each Trust Certificate so issued prior to the first dividend payment date to which dividends
were paid shall be dated the date of such other Trust Certificate or Trust Certificates. Trust
Certificates shall bear dividends from their respective dates.

SECTION 2.03. Forms of Trust Certificates and Guaranty. The Trust Certificates and the
guaranty to be endorsed on the Trust Certificates by the Company as hereinafter in Section 7.01
provided shall be in substantially the forms hereinbefore set forth. The Trust Certificates shall be
issued in definitive form and shall be printed, lithographed or engraved.

SECTION 2.04. Execution by Trustee. The Trust Certificates shall be signed in the name and
on behalf of the Trustee by the manual or facsimile signature of the President or one of the Vice
Presidents or Assistant Vice Presidents of the Trustee and the corporate seal or a.facsimile
thereof of the Trustee shall be affixed or imprinted thereon and attested by the manual signature
of one of its Assistant Secretaries. In case any officer of the Trustee whose signature, whether
facsimile or not, shall appear on any of the Trust Certificates shall cease to be such officer before
the Trust Certificates shall have been issued and delivered by the Trustee or shall not have been
acting in such capacity on the date of the Trust Certificates, such Trust Certificates may be
adopted by the Trustee and be issued and delivered as though such person had not ceased to be
or had then been such officer of the Trustee. :

SECTION 2;0,5. Transfer and Exchange. The Trustee shall cause to be kept at the Corporate
Trust Office books for. the transfer of the Trust Certificates.

The t.ransfe‘r of each Trust 'Certiﬁc'a‘te shall be registrable by the registered holder thereof in
person.or by duly authorized attorney on the books of the Trustee upon surrender to the Trustee
at its Corporate Trust Office of such Trust Certificate accompanied by a written instrument of
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transfer, duly éxecuted by the registered holder in person or by such attorney, in form satisfactory
to the Trustee. Thereupon the Trustee will issue and deliver to the transferee thereof in exchange
therefor, without expense to the transferor or transferee except as provided in the last paragraph
of this Section2.05, a new fully registered Trust Certificate for the same principal amount as the
unpaid prircipal amount of the Trust Certificate so surrendered and the Company shall endorse
its guaranty on such new Trust Certificate. : :

- The holder of one or more Trust Certificates ‘may surrender the same for exchange at said

Corporate Trust Office of the Trustee and shall be entitled to receive in exchange therefor,

without expense to the holder except as provided in the last paragraph of this Section 2.05, a like

aggregate principal amount of fully registered Trust. Certificates of other authorized denomma—
tions, and the Company shall endorse its guaranty on such new Trust Certificates.

Anything herein to the contrary notwithstanding, the parties hereto may deem and treat the
registered holder of any Trust Certificate as the absolute owner of such Trust Certificate for all
purposes and shall not be affected by any notice to the contrary.

For any such transfer or exchange the Trustee shall require the payment of a sum sufficient
to cover the amount of any stamp tax or other governmental charge connected therewith.

SECTION 2.06. Replacement of Lost Trust Certificates: In case any Trust Certificate shall
become mutilated or defaced or be lost, destroyed or stolen, then on ‘the terms herein set forth,
and not otherwise, the Trustee shall execute and deliver a new Trust Certificate of like tenor and
date, and bearing such identifying number or designation as the Trustee may determine, in
exchange and substitution for, and upon cancellation of, the mutilated or defaced Trust
Certificate, or in lieu of and in substitution for the same if lost, destroyed or stolen. The
Company shall execute its guaranty on any Trust Certificates so delivered. The applicant for a
new Trust Certificate shall furnish to the Trustée and to the Company evidence to their
satisfaction of the loss, destruction or theft of such Trust Certificate alleged to have been lost,
destroyed or stolen and of the ownership and authenticity of such mutilated, defaced, lost,
destroyed or stolen Trust Certificate, and also shall furnish such security or indemnity as may be
required by the Trustee and by the Company in their discretion, and shall pay all expenses and
charges of such substitution or exchange. In the event of the mutilation, destruction, loss or theft
of any Trust Certificate held by the original purchaser named in the Purchase Agreement, such
purchaser’s . written personal guarantee as to indemnity shall be satisfactory. All Trust

Certificates are held and owned upon the express condition that the foregoing provisions are.

exclusive in respect of the replacement of mutilated, defaced, lost, destroyed or stolen Trust
Certificates and shall preclude any and all other rights and remedies, any. law or statute now
existing or hereafter enacted to the contrary notwithstanding.

ARTICLE III.
REDEMPTION
SECTION 3.01. Redemption and Redemption Price. On April 1, 1980 and on each April 1

thereafter so long as any Trust Certificates shall be outstanding, as and for a sinking fund, the
Trustee will redeem 5% of the original principal amount of the Trust Certificates, at the principal

amount of the Trust Certificates so redeemed, without premium. The Trust Cernﬁcates are not

subject to. redemptmn prior to matunty at the opnon of the C ompany.

‘ SI:CTION 3. 02 Allocation of Part:al Redempuons In the case of each rcdempnon in part
the principal amount of the Trust Certificates to be redeemed shall be allocated among the Trust
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‘Certificates at the time outstanding ‘in ‘proportion, as nearly- as practicable, to the respective
unpaid principal amounts thereof not theretofore called for redemption, with adjustments;.to the
‘extent practicable, to compensate for any. prior redemptions:not made exactly in such proportion.

SECTION 3.03. Maturity; Surrender, etc. In the case of each redemptlon ‘the pnnclpal '
amount of each Trust Certificate to be redeemed shall mature and become due and payable on
the date fixed for such redemptlon together with dividends on such principal amount accrued to
such date. From and after such date, unless the Company shall fail to pay such principal amount
when $0 due and payable, together with accrued dividends as aforesaid, dividends on such
principal amount shall cease to accrue. Any Trust Certificate paid or redeemed in full shall be
surrendered to the Trustee and cancelled and shall not be reissued, and no Trust Certificate shall
be issued in lieu of any principal amount of any Trust Certificate so redeemed.

ARTICLE IV.

ACQUISITION OF TrRUST EQUIPMENT BY TRUSTEE;
: DEerosITED CASH

"~ 'SECTION 4.01. Acquisition of Equipment. by Trustee. The Company shall cause the
Equipment described in Attachment A hereto to be sold, assigned and transferred to the Trustee,
as trustee for the holders of the Trust Certificates, in accordance with the terms hereof, all of
which the Company represents and warrants will be new Equipment constructed and first put
'mto service on or after January 1, 1979.

In the event that the Company shall deem it necessary or desuable to procure for the use of
the Company, and to include in the trust hereby created, other new Equipment first put into
service on or after January 1, 1979, in lieu of or in addition to any units of the Equipment
specifically described in Schedule A hereto prior to the acceptance of such Equipment by the
Trustee, the Company may cause to be sold to the Trustee such other new Equipment to be
substituted under the trust by supplement hereto in accordance with the terms hereof. All such
Equipment shall be delivered to the person or persons designated by the Trustee as its agent or
agents to receive such delivery (who may in the case of such Equipment be one or more of the
officers or agents of the Company) and the certificate of any such agent or agents as to such
delivery shall be conclusive evidence of such delivery.

SECTION 4.02. Payment of Deposited Cash. When the Trust. Eqmpment shall ‘have been
dehvered to the Trustee or its agent or agents pursuant to Section 4.01, the Trustee shall pay to
the Company out of Deposited Cash, upon Request but subject to the provisions of Section 4.03
hereof, an amount equal to not more than 90% of the sum of the aggregate Cost of such Trust

Equipment, as specified in the Officers’ Certificate furnished to the Trustee pursuant to Sectlon
4.03 (b). :

SECTION 4.03. Supportmg Documents and Papers. The Trustee shall not pay out any
Deposited Cash unless and until it shall have received: .

(a) a certificate of the agent or agents designated by the Trustee to receive delivery of
the Trust Equipment, stating that the Trust Equipment described and specified therein by
‘number or numbers has been delivered to such agent or agents;

, (b) an Officers’ Certificate, dated as of the date of the Request referred to in Section
4.02, which shall state (i) that such Trust Equipment is Equipment as herein defined, (ii)
that the Cost of such Trust Equipment is in the amount therein specified, (iii) the date each

. unit of such Trust Equipment was first put.into use or that.such unit was first put into use not

. earher than a specified date, (iv) that in the opinion of the signers, all conditions precedent
prov1ded for in_ this Trust Agreement relanng to the payment In question, have been
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- -complied with;, (v) thatthere exists no default.or.Event of Default-and no condition, event
.+ -or-act,which, with notice -or lapsé of time,:or both;: would -constitute an Event of Default
. hereunder, and (vi) that the Company is in compliance:with-Section 5.09.of the: Trust
o ‘Agreement
; (c) a blll or bllls of sale of such Trust Equtpment from the manufacturers or the
. Company or other owners thereof to the Tr Tustee, Wthh bill or bills of sale shall contain a
_warranty or guaranty to the Trustee that the title to the Trust Equipment described therein is
‘ free from all liens and encumbrances other than the rights of the Company hereunder and
. 1o the extent not effectively subordinated, the rights of any sublessee from the Company
(including without limitation the rights of sublessees to purchase equxpment),
(d) the Oplmons of Counsel referred to in Exhibits B, C and D to the Purchase
Agreement; and
" (e) an Opinion of Counsel that title to such Trust Equipment is validly vested in the
Trustee free from all liens and encumbrances other than the rights of the Company
hereunder and (to the extent not effectively subordinated) the rights of any sublessee from
_the Company (including without limitation the rights of sublessees to purchase Equipment).
If the aggregate final Cost, as specified in the certificates theretofore delivered to the Trustee
pursuant to this Section 4.03, of the Trust Equipment delivered to the Trustee or its agent or
agents pursuant to this Article Four shall be less than 111% of the aggregate principal amount of
Trust Certificates issued pursuant to Section 2.01, the Company will cause to be sold, assigned
and transferred to the Trustee, pursuant to a supp‘ement hereto, additional new Equipment
constructed and first put into service on or after January 1, 1979 in such amount and of such Cost
that the aggregate final Cost of the Trust Equipment will be at least 111% of the aggregate
prtncrpal amount of said Trust Certificates.
“ ARTICLE V.

_ I..EASE OF TRUST EQUIPMENT TO THE COMPANY

SECTION 5.01. Lease of Trust Equipment. The Trustee does hereby let and Iease to the
Company, for a term ending April 1, 1999, all of the Trust Equipment. '

SECTION 5.02. Equipment Automatically Subjected. As and when any Equtpment shall
from time to time be delivered hereunder to the Trustee or its agent or agents, the same shall '
ipso facto and without further instrument of lease or transfer pass under and become subject to
all the terms and provisions hereof.

SECTION 5.03.  Additional Equipment Subject Hereto. In the event that the Company shall,
as provided in Section 4.01, 4.03, 5.06 or 5.08, cause to be transferred to the Trustee other
Equipment in addition to or in substitution for any of the Equipment herein specifically described
or subjected hereto, such other Equipment shall be included as part of the Trust Equipment by
supplement hereto and shall be subject to all the terms and conditions hereof in all respects as
though it had been part of the Trust Equipment herein specifically described.

SECTION 5.04. Rental Payments. The Company hereby accepts the lease of all the Trust
Equipment, and covenants and agrees to accept delivery and possession hereunder of the Trust
Equipment; and the Company covenants and agrees to pay to the Trustee at the Corporate Trust
Office (or, in the case of taxes, to the proper taxing authority), in such coin or currency of the
United States of America as at the time of payment shall be legal tender for the payment of
public and private debts, rent hereunder which shall be sufficient to pay and discharge the
following items, when and as the same shall become due and payable (whether or not any of
such items shall become due and payable prior to the dehvery and lease to the Company of any
of the Trust Equipment):

' (A) The Company shall pay to the Trustee as‘advance rental heréunder a sum which,
. when added to the net proceeds (including prémium and acé¢rued dividends, if any) of the
sale of the Trust Certificates deposited with o to the credit of the Trustee will make the total
sum deposited equal to the principal amount of the Trust Certificates so issued.
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(B) In addmon to such advance rental the Company shall pay to ‘the Trustee as
~ hereinafter provided, as rental for the Trust Equipment, the following:

(1) from time to time upon.demand of the Trustee (a) the necessary and
reasonable expenses of the trust hereby created, including compensation and expenses
provided for herein, and (b) an amount equal to any expenses incurred or loss of
principal (including interest accrued thereupon at time of purchase) in connection with
any purchase, sale or redemption by the Trustee of Investment Securities;

(2) from time to_time upon demand of the Trustee any and all taxes; assessments
and governmental charges upon or on account of the income or property of the trust, or
upon or on account of this Trust Agreement, which the Trustee as such may be required

to pay;.

(3) (a) the amounts of the dividends payable on the Trust Certificates, when and
as the same shall become payable, and (b) dividends at the rate of 11%% per annum
from the due date, upon the amount of any instalments of rental payable under this
subparagraph (3) and the following subparagraph (4) which shall not be paid when

. due, to the extent legally enforceable; and -

(4) the pnnc1pal of the Trust Certlﬁcates when and as the same shall become due
and payable (whether at stated maturity or at a date fixed for a sinking fund payment or
by declaration or otherwise).

Nothing herein or in the Trust Certificates contained shall be deemed to impose on the
Trustee or on the Company any obligation to pay to the holder of any Trust Certificate any tax,
assessment or governmental charge required by. any present or future law of the United States of
America, or of any state, county, municipality or other taxing authority thereof, to be paid in
behalf of, or withheld from the amount payable to, the holder of any Trust Certificate.

The Company shall not be required to pay any tax, assessment or governmental charge so
long as it shall in good faith and by appropriate legal proceedings contest the validity thereof,
prov1ded that the rights or interests of the Trustee or of the holders of the Trust Certificates will
not be materially endangered thereby and the Company shall have furmshed the Trustee w1th an
Opinion of Counsel to such effect.

SECTION 5 05. Termination of Lease. At the termination of the lease provided herein and
after all. payments due or to become due from the Company hereunder shall have been
completed and fully made to the Trustee (a) such payments shall be apphed and treated as
purchase money and as the_ full purchase price of the Trust Equipment, (b) any moneys
remaining in the hands of the Trustee after providing for all outstanding Trust Certificates and
after paying the expenses of the Trustee, including its reasonable compensation, shall be paid to
the.Company, (¢) title to all the Trust Equipment shall vest in the Company and (d) the Trustee
shall execute for record in public offices, at the expense of the Company, such instrument or
instruments in writing as reasonably shall be requested by the Company in order to make clear
upon public records the Company’s title to all the Trust Equipment under the laws of any
jurisdiction; provided, however, that until that time title to the Trust Equipment shall not pass to
or vest in the Company, but title to and ownership of all the Trust Equipment shall be and
remain in the Trustee, noththstandmg the dehvery of the Trust Equlpment to and the possessmn
and use thereof by the Company ‘
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-SECTION 5.06. Substitution and Replacement of Equipment. In the event that the Company
should become legally bound to sell any unit of the Trust Equipment pursuant to any agreement
of sale or purchase option contained ‘in a sublease or the exercise by any government or any
subdivision or authority thereof of any power of condemnation, expropriation or similar power,
the Trustee shall, upon Request, at any time and from time to time, execute and deliver a bill of
sale assigning and transferring to the transferee named by the Company all the right, title and
interest of the Trustee in and to such unit of the Trust Equipment; provided, however, that none of
the Trust Equipment shall be so assigned or transferred (except as provided in Section 5.05):
unless simultaneously there shall be conveyed to the Trustee other Equipment having (as of the
date of such Request) an actual fair value at least equal to the actual fair value of, and an AAR
Value at least equal to 97.5% of the AAR Value of, the Trust Equipment to be assigned or
transferred by the Trustee and/or paid to the Trustee cash and/or issued to the Trustee a Letter
of Credit in an amount ( as of the date of such Request) not léss than the actual fair value of, and
at least equal to 97.5% of the AAR Value of, the Trust Equipment so assigned or transferred by
the Trustee; provided, further, however, that all Equipment conveyed to the Trustee pursuant to
this Section 5.06 shall have been first put in service no earlier than January 1, 1977, except that a
number of units of Equipment equal to 5% of the number of units of Trust Equipment initially
subject to the Trust Agreement may be conveyed by the Trustee under this Section 5.06
irrespective of the date when the other units of Equipment conveyed to the Trustee in subsntutlon
therefor were first put into service.

At the time of delivery of any Request pursuant to the first paragraph of this Section 5.06,
the Company shall, if other Equipment is to be conveyed to the Trustee in substitution for the
Trust Equipment to be assigned or transferred by the Trustee, deliver t0 the Trustee the
following papers:

(1) an Engineer’s Certificate stating (a) the actual fair value and the AAR Value, as
of the date of said Request, of the Trust Equipment so to be assigned or transferred by the
Trustee and the method used to calculate such value, (b) that such assignment or transfer
will not impair the security under this Trust Agreement in contravention of the provisions
hereof and (c) the actual fair value and the AAR Value of such substituted units of

- Equipment as of such date and the method used to calculate such value;

(2) an Officers’ Certificate stating (a) the date each unit of Trust Equipment so to be
assigned or transferred by the Trustee was first put into use (or that such unit was first put
into use not later than a specified date), (b) the original Cost of each unit of the Equipment
so to be substituted and the date it was first put into use (or that such unit was first put into
use not earlier than a specified date), (c) that each such unit so to be substituted is
Equipment as herein defined, (d) that no Event of Default has occurred and is continuing
and (e) that, in the opinion of the signers, all conditions precedent provided for in this Trust
Agreement, relating to such substitution, have been complied with;

(3) a certificate and a bill or bills of sale in respect of such substituted Equipment as
provided for in subparagraphs {(a) and (c) of the first paragraph of Section 4.03; and '

(4) an Opinion of Counsel to the effect (a) that such bill or bills of sale are valid and
effective, either alone or together with any other instruments referred to in and accom-
panying such opinion, to vest in the Trustee title to such substituted Equipment free from all
liens and encumbrances other than the rights of the Company hereunder, (b) that a proper
supplement hereto in respect of such substituted Equipment has been duly executed and
delivered by the Trustee and the Company and (c¢) that, in the opinion of such counsel, all
conditions precedent provided for in this Trust Agrgement, with respect to such substitution,
have been complied with.

If the actual fair value or AAR Value of the Trust Equipment to be asmgned or transferred by the
Trustee, ‘together with all other property so assigned or transferred in the twelve months )

13



1mmed1ately prlor to the delrvery of any ‘Request, as set forth in the ceruﬁcate or certlﬁcates
of Trust Certificates at the trme outstandmg, the Engmeer s Certificate referred to. m subparag—
raph (1) above shall be signed by an Independent Engmeer

At the time of delivery of any Request pursuant to the. first paragraph of th1s Section 5.06,
the Company shall, if cash is to be paid and/or a Letter of Credit to be issued to the Trustee in
respect of the Trust Equipment to be assigned or transferred by the Trustee, deliver to the
Trustee papers corresponding to those set forth in the second paragraph of this Section 5.06 in so
far as they relate to the action requested.

Any Letter of Credit or cash deposited with the Trustee pursuant to this Section 5.06 or
pursuant to Section 5.08 or 5.09 shall, from time to time, be released or paid over by the Trustee
to the Company upon Request, against conveyance to the Trustee of Equipment having an actual
fair value as of the date of said Request, not less than the amount of such Letter of Credit or cash
"~ so released or paid and an AAR Value as of the date of said Request not less than 97.5% of such
Letter of Credit or cash so released or paid, and upon compliance by the Company with all of the
provisions of the second paragraph of this Section 5.06 in so far as they relate to the action
requested.

SEcTiON 5.07. Marking of Trust- Equipment. The Company agrees that, as soon as
practicable after the delivery to the Trustee pursuant to this Trust Agreement of each unit of the
Trust Equipment, there shall be plainly, distinctly, permanently and conspicuously placed and
fastened upon each side of such unit a metal plate bearing the following words, or such words
shall be otherwise plainly, distinctly, permanently and conspicuously marked on each side of
such unit, in either case in letters not less than seven-sixteenths of one inch in height:

“OWNERSHIP SUBJECT TO AN EQUIPMENT TRUST, MORTGAGE, SECURITY OR BAILMENT
AGREEMENT FILED WITH THE INTERSTATE COMMERCE COMMISSION

- Such plates or marks shall be such as to be readily visible and as to 1ndlcate plainly the Trustee s
ownership of each unit of the Trust Equipment.

In case, prior to the termination of the lease provided for herein, any of such plates or marks
shall at any time be removed, defaced or destroyed, the Company shall forthwith cause the same
to be restored or replaced. The Company shall not change or permit to be changed the numbers
of any of the Trust Equipment at any time covered hereby (or any numbers which may have

‘been substituted as herein provided) except in accordance with a statement of new numbers to
be substituted therefor which previously shall have been filed with the Trustee by the Company
and which shall be filed and recorded to the extent required by Section 7.05.

The Trust Equipment may be marked or lettered “North American Car Corporation” or in
some other appropriate manner for convenience of identification of the leasehold interest of the
Company therein, and may also be marked or lettered, in case of a sublease of any Trust
Equipment made pursuant to Section 5.10 hereof, in such manner as may be appropriate for
convenience of identification of the sublease interest therein; but the Company, during the
continuance of the lease provided for herein, will not allow the name of any person, firm,
association or corporation to be placed on any of the Trust Equipment as a designation which
might be interpreted as a claim of ownership thereof by the Company or by any person, firm,
association or corporation other than the Trustee.

SECTION 5.08. Maintenance of Trust Equipment; Alterations; Purchase; Deposit of Cash or
Letter of Credit. The Company agrees that it will maintain and keep all the Trust Equrpment in
‘ ‘good order and proper repair and in complrance with applicable law and regulauons at its own
’cost and expense, unless and unul it becomes wom out, unsuitable for use, lost or destroyed
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((heremafter called a Casualty Occurrence) When the actual falr value or, AAR Value of all
units,of thc Trust Equlpment having suffered a Casualty’ Occurrence (excluswe of umts havmg
suffered a Casualty Occurrence in respect of which a payment shall have been made or a Letter
of Credit issued or Equipment transferred to the Trustee pursuant to this Section) shall equal or
exceed an amount equal to 1% of the principal amount of the Trust Certificates then outstanding
(or such lesser amount as the Company may elect), the Company, within 30 days of such event,
shall convey to the Trustee other Equipment of an actual fair value at least equal to the actual
fair value of, and an AAR Value at least equal to 97.5% of the AAR Value (as of a date
immediately prior to the Casualty Occurrence in respect of each unit) of, the Trust Equipment
having suffered a Casualty Occurrence and/or deposit with the Trustee an amount in cash
and/or cause to be issued to the Trustee a Letter of Credit, aggregating in amount not less than
such actual fair value and 97.5% of such AAR Value of such units as of a date immediately prior
to the Casualty Occurrence in respect of each thereof. Thereafter, the rights and remedies of the
Trustee to enforce or to recover any of the rental payments shall not be affected by reason of such
Casualty Occurrence. Any Letter of Credit or cash deposited with the Trustee pursuant to this
Section shall be held and applied as provided in Section 5.06. Any Letter of Credit deposited
with the Trustee pursuant to Section 5.06 hereof or this Section 5.08 shall upon its expiration or
other termination or upon Request, as the case may be, be released by the Trustee to the
Company against (i) conveyance to the Trustee of units of Equipment having an actual fair
value, as of the date of such termination or Request, not less than the amount of the Letter of
Credit to be released and an AAR Value, as of the date of such termination or Request, not less
than 97.5% of the amount of the Letter of Credit to be released and upon delivery to the Trustee
of papers as provided in the second paragraph of Section 5.06 hereof or (ii) deposit with the
Trustee of cash or another Letter of Credit in like amount as the Letter of Credit to be released.
In the event that any Letter of Credit shall expire, terminate, be or become uncollectible or
unenforceable, or if the Trustee shall be unable to draw on any Letter of Credit the. full amount
thereof, the Trustee shall release such Letter of Credit to the Company, and the Company shall
convey units of Equipment and/or deposit with the Trustee cash or another Letter of Credit, as
aforesaid. The rights and remedies of the Trustee to enforce or to recover any of the rental
payments shall not be affected by reason of any Casualty Occurrence. For all purposes’ of this
Section 5.08, the term “unsuitable for use” shall include any condition in which Trust Equipment
is no longer usable for the purpose or purposes for which the same was designed (or an alternate
purpose or alternate purposes provided that no material impairment in value shall arise
therefrom) whether by virtue of its physical condition or of the effect of any applicable law, rule,
regulation or order. The Trustee, by its agents, shall have the right once in éach calendar year,
but shall be under no duty, to inspect the Trust Equipment at the then existing locations thereof.

For the purpose of enabling the Company to meet the transportation requirements of
present and future sublessees, the Company may from time to time make, or cause to be made,
changes and alterations in the design, structure and equipment of any of the cars constituting a
part of the Trust Equipment, all at the expense of the Company; provzded however, that no
material impairment in value shall result therefrom.

The Company covenants and agrees, whenever required by the Trustee, and at least once,
on or before April 15, 1980 and in every calendar year thereafter and during the continuance of
the lease provided for herein, (i) to furnish to the Trustee an Officers’ Certificate, dated as of the
last day of the preceding January, stating (a) the amount, descnptlon and numbers of all Trust
Equipment that may have suffered a Casualty. Occurrence by accident or 0therw15e or have been
,purchased by a third party since the date of the last precedlng statement (or the date of this Trust
Agreement in the case of the first statement), and (b) that in the case of all the Trust Eqmpment
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repainted or repaired since the date of the last preceding statement (or the date of this Trust
Agreement in the case of the first statement) the plates or marks required by Section 5.07 have .
been preserved, or that such Trust Equipment when repainted or repaired has been again plated
or marked as required thereby; and (ii) to furnish to the Trustee an Engineer’s Certificate
describing all Trust Equipment stated in the Officers’ Certificate referred to above as having
suffered a Casualty Occurrence or having been purchased by any third party and stating the
actual fair value and AAR Value thereof as of a date immediately prior to such Casualty
Occurrence or purchase.

If the actual fair value or AAR Value of the Trust Equipment described in the Engineer’s
Certificate referred to in the preceding paragraph together with all other Trust Equipment which
has suffered a Casualty Occurrence or has been purchased by a third party in the twelve months
covered by the Officers’ Certificate referred to above, as set forth in certificates required by
Section 5.06 and this Section 5.08, exceeds the greater of $100,000 or 5% of the aggregate
principal amount of Trust Certificates at the time outstanding, the Engineer’s Certificate shall be
signed by an Independent Engineer.

SECTION 5.09. - Insurance of Trust Equipment. The Company will keep in effect its present
or equivalent policies of insurance on the Trust Equipment whereby the Company is insured
against loss or damage resulting from risks comparable to those risks insured against by the
Company on other cars owned or leased by the Company up to at least an amount equal to the
Cost of the Trust Equipment (as theretofore certified to the Trustee) less 1/25th of such Cost for
each full period of one year elapsed between the last day of the month during which such unit
was first put into use ( as certified ) and the date as of which such value is to be determined. The
aggregate of such insured amounts as to the Trust Equipment shall equal or exceed the actual fair
value from time to time of the Trust Equipment. In lieu of insurance, the Company’s practice is
to require sublessees of the Trust Equipment to bear the risk of loss of the Trust Equipment and
the Company shall not be required to insure any Trust Equipment the risk of loss of which is
borne by the sublessee. The Company will pay the premiums of such insurance and deliver to
the Trustee, at least once in every year, a certificate, signed by its President or by one of its Vice
Presidents, stating that such insurance is in effect and naming the insurer or insurers. If the
Company shall fail to maintain such insurance, the Trustee may (but shall be under no
obligation so to do) cause the Trust Equipment to be insured in such amount as the Trustee shall
deem advisable for the protection of the holders of the Trust Certificates and may demand and
recover from the Company the premiums on such insurance plus any financing expense incurred
by the Trustee in order to pay such premiums. In case the Company fails to make and maintain
such insurance and the Trustee insures the Trust Equipment or any part thereof as above
provided, the title of the Trustee to the Trust Equipment shall, notwithstanding the making of all
other payments hereunder to be made by the Company, remain in the Trustee until the
repayment of the amount so paid for insurance with any financing expense, as aforesaid, and the
repayment of such amount is hereby expressly made one of the obligations to be performed
before title to the Trust Equipment shall vest in the Company.

Any insurance moneys paid to the Trustee on account of any loss in respect of the Trust
Equipment covered by insurance effected by the Trustee shall be held and retained by the
Trustee in trust for the equal and proportionate benefit of the holders of the Trust Certificates,
until the replacement or repair, as provided in Section 5.08, of the Trust Equipment covered by
such insurance. Upon proof satisfactory to the Trustee of the proper replacement or repair of
said Trust Equipment, said insurance or other moneys received by the Trustee shall be applied
by the Trustee to the payment of the cost. of such replacement or repair or to reimburse the
Company, to the extent of such funds, for payments 'made_by it in respect of such replat;ément or
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repair. A certificate in behalf of the Company by its President or one of its- Vice Presidents as to
the proper replacement or repair of said Trust Equlpment free from hen and encumbrdnee, shall -
be full and complete protection to the Trustee. : S

SECTION 5.10. Possession of Trust Equipment; Sublease. Except:as provided in Sections
5.06 and 5.08 and in this Section 5.10, the Company will not transfer or sublet the Trust
Equipment or any part thereof or assign-or transfer its rights hereunder, except that the Company
may sublet Trust Equipment to an Affiliate of the Company whose rights are subordinated to the
rights of the Trustee and holders of the Trust Certificates hereunder (1) incorporated under the
laws of the United States or Canada or a political subdivision of either other than the provinces
of Quebec, New Brunswick and Nova:Scotia, or (ii) incorporated under the laws of Mexico or a
political subdivision thereof but only with respect to not more than 5% of the units .of Trust
Equipment, -subject, however, to the provision of Section 7.03(b) hereof which relates to
recording to make effective the title of the Trustee as to 90% of the greater of the Cost or actual
fair value of all Trust Equipment, which agrees in a writing delivered to the Trustee to take such
Trust Equipment subject to the terms hereof and to comply with the covenants and agreements
of the Company in this Trust Agreement insofar as such covenants and agreements relate to the
Trust Equipment sublet to such Affiliate of the Company, and to neither assign nor transfer its -
rights under such sublease except to sublessees as permitted to the Company hereunder or to the
Company or an Affiliate of the Company; and provided that no such sublease shall relieve the
Company of its obligations hereunder; and the Company shall not, except as herein provided,
part with the possession of, or suffer or allow to pass out of its possession or control, any of the
Trust Equipment. An assignment or transfer to a corporation which shall acquire all or
substantially all of the property of the Company and which, by execution of an appropriate
instrument satisfactory to the Trustee, shall assume and agree to perform each and all of the
obligations and covenants of the Company hereunder and under the guaranty endorsed on the
Trust Certi-ﬁcates shall not be deemed a breach of this covenant. :

So long as the Company shall not be in default under this Trust Agreement the Company
and any Affiliate of the Company shall be entitled to the possession and use of the Trust
Equipment in accordance with the terms hereof, and the Company and any Affiliate of the
Company may also in the future (a) furnish the Trust Equlpment or any part thereof to railroad
companies for use upon the lines of railroad owned or operated by them or over which they have -
trackage rights and upon connecting and other carriers in the usual interchange of traffic, or to
persons other than railroad companies for use in their businesses, or (b) sublet to others, with or
without an option to purchase, all or any part of the Trust Equipment, but only, in either case,
upon and subject to all the terms and conditions of this Trust Agreement, and to all rights of the
Trustee hereunder; provided, however, that the aggregate Cost of any Trust Equipment sublet to
any one sublessee, or any affiliate thereof, shall not exceed 25% of the aggregate Cost of all the
Trust Equipment then subject hereto.

Any such sublease may provide that the sublessee, so long as it shall not be in default under
such sublease, shall be entitled (subject to the rights of the Trustee upon the happening of an
Event of Default) to the possession of the Trust Equipment included in such sublease and the use
thereof, and, subject to the provisions of Section 5.07, may provide for lettering or marking upon
such Equipment for convenience of identification of the leasehold interest of such sublessee
therein. Every such sublease shall expressly subject the rights of the sublessee under such
sublease to the rights of the Trustee in respect of the Trust Equipment covered by such sublease
in the event of the happening of an Event of Default.

: The Trustee shall have the right to declare the lease provided for herein terminated in case
of any unauthorized assignment or transfer of the Company’s rights hereunder or in case of any
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unauthorized:transfer or sublease-of -any of the Trust Equipment. -The election-of:thé Trustee to
. terminate the lease prov1ded for herein shall have the same effect as the retaktng of the Trust
Eqmpment by the Trustee as heremafter prov1ded .

i~ SECTION.-5:11: - Assignment of Rentals :The Company hereby transfers and ;assigns- to the
‘ Trustee, for the équal -and proportionate benefit of the holders from time to time ‘of the Trust
Certificates; all-of'its right, title and interest as.lessor in, to, under or in respect of, and. grants-a
chdrge-on and security:interest in, all rents; proceeds and.other moneys now due and payable or
- hereafter to bécome due and payable in respect of Trust Equipment under each and every Lease
and under each and every existing and future guarantee of all or any of the obligations of any
lessee under any such Lease including: (without limitation) all claims for damages arising out of
“any breach of any such Lease or guarantee, together with the full power and authority, in the
name -of the Trustee, and the Company, or either of them, or otherwise to demand, sue for,
enforce, collect, receive and receipt for any and all of the foregoing (the Company hereby
irrevocably constitutes and appoints the Trustee the attorney-in-fact of the Company for such
purposes).” ‘Any- instrument made, executed and deliveréd by the Trustee on behalf of the
Company shall be binding upon the Company and all persons claiming by, through or under the
Company, with the same etfect as if the- Company had itself made executed and delivered the
~same:.: :

The Company:as lessor or sublessor covenants and agrees that substantially the following
clause has been and will contmue to be inserted i m each Lease of any of the Trust Equipment:

“It is understood ‘that some of the cars furmshed Lessee under thlS Agreement and
-Lessor’s rights under this Agreement may at the time of delivery to Lessee or at some future
time during the term of this Agreement be subject to the terms of:a Mortgage, Deed of Trust,
Equipment Trust, Pledge or Assignment or similar security arrangement. Lessee agrees that
~. -the cars may be stenciled or - marked to set forth the ownership of any such cars in the name
of a mortgagee, trustee, pledgee, assignee or security holder and that this agreement and
Lessee’s rights he’re'under are and shall at all times be subject and subordinated to any and
all rights of any mortagee, trustee, pledgee, assignee or security holder. As to the cars
subject hereto, this Agreement and the rentals hereunder may have béen assigned and may
*_in‘the future be assigned to the holder, if any, of the superior lien from time to time on each
~ car as determined with reference to the filings with the Interstate Commerce Commission;
" however, until notified to the contrary by any person reasonably proving to the Lessee’s
satisfaction that he is the assignee of this Agreement or the rentals hereunder, the Lessee is to
' pay all rentals to the order of the Lessor. Lessee hereby consents to and accepts such
.assignments.” '

The Company further covenants.and agrees that it has used and will continue to use its best
efforts to cause substantially the following additional clause to be inserted in each Lease:

“Lessee agrees that no claim or defense which Lessee may have against Lessor shall be
- asserted or enforced agalnst any assignee of this Agreement.”

The Company hereby irrevocably directs all persons now or, at any time obligated under
each and every such Lease to pay to the Trustee or its agent, at its. Corporate Trust Office, all
payments due and to become due and all other sums assigned pursuant to this Section 5.11.

Any and all rights of the Trustee under thlS_»SCCthn 5.11 may be exercised pursuant to or as
contemplated by the .provisions of:this Trust Agreement and each and.every Lease. The
~assignment provided for in this Section.5:11 shall be effective immediately and’is not conditioned
“upon:the occurrence of an:Event ‘of ‘Default under:this Trust Agreement or any other event or
contingency. ~




- The forégoing: asmgnment shall; be subject to:the f‘ollowmg additional prowsmns e

¢ a) “The’ Trustee’ hereby appoitits” the’ Company as 1ts agent and the Company ._reby
accepts such appointment, to collect and receive all payments ‘due and to become due under
- Leases-in.respect of Trust Equipment, provided, that only upon the -occurrence of an Event of
Default which shall be continuing, the Trustee may terminate such agency and such agency shall
terminate: immediately upon- notice of such ‘termination from .the: Trustee to”the.Company;
provided, further, that prior to receipt of such notice, the Company may make such-use of.any
.moneys. received pursuant to its agency hereunder as it would otherw15e be enmled to except for
the. a551gnment under this Section 5.1}, , - :

(b) Any action, suit or proceedlng brought by the Trustee followmg such termlnatlon of
such agency pursuant to any of the terms hereof or otherwise, and any claim made by the Trustee
hereunder, may be compromised, withdrawn or otherwise dealt w1th by the Trustee w1thout any
notice to or approval of the Company

- (¢) The Trustee shall not be obligated to take any steps necessary to preserve any nghts n
-any Lease -against prior parties who may be liable in connection therewith and. it is expressly
-agreed that, anything herein contained to the contrary notwithstanding, the Company shall
remain liable under the Leases to which it is a party to. perform all of the obligations assumed or
to be assumed by it thereunder and the Trustee shall have no obligation or liability. under any
Lease by reason of or arising out of this assignment, nor shall the Trustee be required or
obligated in any manner to perform or fulfill any obligation of the Company under or pursuant
to any Lease, or to make any payment, or to make any inquiry as to the nature or sufficiency of
.any payment received by it, or present or file any claim, or take any other action to collect or
enforce the payment of any amounts which may have been assigned to it or to which it - may be
entitled hereunder at any time or times, and the Company shall and does hereby agree to
indemnify and hold the Trustee harmless of and from any and all liability, loss or damage which
it. may or might incur with respect to or arising under any Lease or this assignment.

(d) The Company agrees to mark each executed counterpart of each Lease now or
hereafter held by it under which it is lessor with the following:

*“This lease has been assigned to the holder of the superior lien from time to time on each car
as determined with reference to the filings with the Interstate Commérce Commission.”

(e) The Company at its expense shall, during the first.90 days of each calendar year, cause
any document confirmatory of this assignment or such other:instruments as may be designated
by applicable law, to be recorded, registered and filed in such manner and in such places, and
will pay all such recording, registration, filing or other taxes, fees and other charges, and will
comply with all such statutes and regulations, as may be required for proper protection of the
security interest under this assignment, and of the rights of the Trustee, its successors and assigns,
and the holders of the Trust Certificates.

{(f) The Company promptly after the execution hereof, shall give notice in wrmng in form
satisfactory to the Trustee to all lessees under all presently existing Leases under which it is lessor
“not containing an effective subordination clause of the existence of this assignment which notice
shall direct such lessees, upon receipt of notice from the Trustee, to pay to the Trustee all rentals
now or in the future due or owing in respect of Trust Equipment under any such Lease. Such
notices shall be-sent by certified mail, return receipt requested, and such receipts shall be directed
to the Trustee. The Company shall use reasonable efforts. to.obtain as promptly as possible
- acknowledgements, .in form satisfactory to the :Trustee, of .the receipt of .all such notices: with
respect to such-Leases; and the Company .will promptly deliver all.such acknowledgements to the
Trustee. SEenTY
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(g) Upon request of the Trustee, or if required in order to duly perfect the interests of the
Trustee therein, the Company agrees to execute and deliver to the Trustee a document separate
and apart from this Trust Agreement embodying the provisions of this Section 5.11 for the
purpose of notifying the lessees under such Leases of this Trust Agreement and du‘ectmg such
lessees to make payments due under such Trust to the Trustee.

(h) The Company agrees that prior to permitting any Affiliate of the Company to possess
and use any.of the Trust Equipment or to furnish same to railroad companies for use upon lines
of railroad or sublet same, it will cause each such Affiliate (including, without limitation, North
American Car (Canada) Limited) to execute an assignment of rentals to the Trustee containing
the same provisions as contained in this Section 5.11 substituting such Afﬁhate for the Company
therein.

SECTION 5.12." Patent Indemnity. The Company covenants and agrees to indemnify the
Trustee against any and all claims arising out of or connected with the ownership or use of any of
~ the Trust Equipment, and particularly against any and all claims arising out of the use of any
patented inventions in and about the Trust Equipment, and to comply in all respects with the
laws of the United States of America and of all the states or other jurisdictions in which the Trust
Equipment, or any thereof, may be operated, and with all lawful acts, rules, regulations and
orders of any commissions, boards and other legislative, executive, administrative or judicial
bodies or officers having power to regulate or supervise any of the Trust Equipment, including
without limitation all lawful acts, rules, regulations and orders of anybody having competent
jurisdiction relating to automatic coupler devices or attachments, air brakes or other appliances,
or resistance to pressure; provided, however, that the Company may in good faith contest the
validity of any such law, act, rule, regulation or order, or the application thereof to ‘the Trust
Equipment or any-part thereof, in any reasonable manner which will not in the judgment of the
Trustee- materially endanger the rights of interests of the Trustee or of the holders of the Trust
Certificates. The Company shall not be relieved from any of its obligations hereunder by reason
of the assertion or enforcement of any such claims or the commencement or prosecution of any-
litigation in respect thereof.

SECTION 5.13. Improvement Equipment. Noththstandmg the proviso to the ﬁrst paragraph
of Section 5.06 and the provisions of the second sentence of Section 5.08, the Company shall be
relieved of the requirement thereunder that it convey to the Trustee other Equipment or pay to
the Trustee cash and/or issue to the Trustee a Letter of Credit to the extent of the increase (as of
the date of the Officers’ Certificate referred to below) in the actual fair value or-the AAR Value
- of the Trust Equipment attributable to the Improvement Equipment added to units of Trust
Equipment after the date on which such units became Trust Equipment upon dehvery to the
Trustee of the following:

(1) an Officers’ Certificate dated ‘within 30 days prior to delivery thereof to the Trustee

" (a) describing each unit of Improvement Equipment, including the serial number of the unit

of Trust Equipment to which such Improvement Equipment is attached and the rule or

" regulation referred to.in the definition of Improvement Equipment contained in Section 1.01

pursuant to which such unit of Improvement Equipment has been added, (b) certifying that

(1) such Improvement Equipment was added to such unit after the date on which such unit

became Trust Equipment and (ii) such increase in value of such Improvement Equipment

has not theretofore been certified to the Trustee pursuant to this Sectlon 5.13 to avoid or
limit the requirements of Section 5.06 or 5.08; :

* (2) a certificate of an Independent Engineer certifying as to the dollar-amount of

increase (as of the date of the Officers’ Certificate referred to above) in the actual fair value

“or the AAR Vilue of the Trust Equipment -attributable to the Improvement Equipment
specified in said Officers’ Certificate, and the method used to calculate such values; and
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(3) an Opinion of Counsel to the. effect that title to such Improvement Equipment is

- vested in the Trustee free from all liens:and encumbrances other than the rights of the

Company hereunder and, to.the extent not effectively subordinated, the rights of-any..

-sublessee. from the Company.. (mdudmg, without limitation, the rights of sublessees to
purchase Equnpment) :

ARTICLE VI.
REMEDIES IN EVENT OF DEFAULT

'SECTION 6.0] Events of Default The Company . covenants and agrees that in case |

(a) the Company shall default in the. payment of any part of the rental payable
hereunder (including advance rental) when the same shall have become due and payable,
or

( b) the Company or any Affiliate of the Company to which any of the rights of the
Company hereunder shall have been assigned in conformity with the provisions of this Trust
Agreement shall make or suffer, any unauthorized assignment or transfer of its rights
hereunder or shall make any unauthorized transfer or sublease of any of the Trust
Equlpment or, except as herein authorized, shall part with the possession of any of the Trust
Equipment,.and shall fail or refuse either to cause such assignment or transfer or sublease to
be canceled by agreement of all parties having any interest therein and recover possession of
such Trust Equipment within 30 days after the Trustee shall have demanded in writing such
cancellation and recovery of possession, or within said 30 days to deposit with the Trustee
either cash and/or a Letter of Credit in an aggregate sum equal to the Cost, or, in the case of
Trust Equipment conveyed to the Trustee pursuant to Sections 5.06 or 5.08 hereof, the actual
fair value (as of the date of conveyance) of the Trust Equipment so assxgned_ or transferred
“or subleased or the possession of which shall have been parted with otherwise than as heréin -
authorized, as certified to the Trustee pursuant to Section 4.03 or Sections 5.06 or 5.08 (any
Letter of Credit and/or cash so deposited to be returned to the Company upon the
" ‘cancellation of such assignment, transfer or sublease and the recovery of possessxon by the
‘Company or such Affiliate of the Company of such Trust Equxpment) ot

(c) the Company shall, for more than 30 days after the Trustee shall have demanded '
in writing performance thereof, fail or refuse to comply with any other of the terms and
covenants hereof on its part to be kept and performed or to make provmon sausfactory to
- the Trustee for such compliance, or :

(d) the lease provided for herein shall be términated by operatmn of law, or

(e) the Compdny or any Subsidiary shall (i) admit i in writing its inability to pay. 1ts,
debts generally as they become due, (ii) file a petition in bankruptcy or under any provision
of Title 11 of the United States Code as now constituted or hereafter amended or commence
proceedings under any- bankruptcy, insolvency, reorganization, readjustment of -debt,
dissolution or liquidation law or statute now or hereafter in effect of the Federal government
or any state or territorial government or any subdivision of either, (iii) make an assignment
for the benefit of its creditors, (iv) consent to the appointment of a receiver of itself or of the

~whole or any substantial part of the trust estate, or {v) on a petition in bankruptcy ﬁled
. against the Company or any Subsidiary, be adjudicated a bankrupt, or

(f) an order, judgment or 'decree shall be entered by any court of competent
jurisdiction appointing, without the consent of the debtor, a receiver of the Company or any
. Subsidiary or of the whole or any substantial part of the Trust Equipment, and such order,

Jjudgment or decree shall not be vacated or set aside or stayed within 60 days from the date
~of such appointment, or

21



. (g) a court of competent . Jjurisdiction, shall, ,enter :an order, *judgment. -or.. decree
-;approvmg a petltlon ﬁled against, the Company or-any. Sub51d1ary under any. bankruptcy,
,-msolvency, reorgamzauon readjustment of: debt, drssolutlon or liquidation-law or statute -of
. ."the Federal government or any. state or temtonal government or -any.subdivision-of either
i_ . now or hereafter in. effect, .and. such order Judgment .or decree shall not be vacated-or set

fas1de or stayed within 60. days from the date of the entry of such order, judgment or.decree,
,,'or a stay of such proceedings. be thereafter set as1de or. . :

¢ -;4\

(h) under the provision of any other law for the relief or aid of debtors any cotirt of

‘competent jurisdiction shall assume custody or control of the Company or any Subsidiary or

- .. of the whole or any substantial part of the Trust Equipment, and such custody or control

- shall not be terminated within 60 -days from the date of assumptton of such custody or
control,

(1) default shall be made by the Company in the performance or observance of any of

g Athe covenants, agreements or conditions on its part in.the Purchase Agreement or there shall

‘be any matenal breach of any of the representations and warranties of the Company

contained in the Purchase Agreement, and such default or breach shall continue for a period

of 30 days after written notice 'to the Company. by the Trustee or to the Company and the

~ Trustee by the original purchaser of Trust Certificates named in the Purchase Agreement or

'the holder or holders of 10% or more in aggregate principal amount of the Trust Cernﬁcates
'.ythen outstandmg, : .

then, in any such case (herem sometlmes called an “Event of Default™), the Trustee in its
dlscretmn may, and upon the written request of the holders of not less than 25% in principal
amount. of the then outstanding Trust Certificates shall, by notice in writing delivered to the
Company, declare to be due and payable forthwith the entire amount of the rentals thereafter
(mcludmg any unpaid advance rental, but not including rentals required. for the payment of
d1v1dends accruing after the date of such declaration) payable by the Company as set forth in
Sectron 5.04 and not theretofore -paid. Thereupon the entire amount of such rentals shall
forthwrth become and shall be due and payable immediately without further demand, together
with mterest at the rate of 11%% per annum, to the extent legally enforceable on any portion
thereof overdue.

- ~..In-case one or more Events of Default shall happen, the Trustee in its discretion also may,
and 'upon the written request of the holders of not less than 25% in principal amount of the then
outstanding Trust Certificates shall, by notice in writing delivered to the Company, declare the
principal of all the Trust Certificates then outstanding to be due and payable, and thereupon the
- same shall become and be immediately due and payable.

" In case the Company shall fail to pay any instalment of rental payable pursuant to Section
5.04(B)(3) or (B)(4) when and as the same shall have bécome due and payable hereunder,
and such: default shall have continued for a period of ten days, the Trustee, in its own name and
as- trustee of an express trust, shall be entitled and empowered to institute any action or
proceedings at law or in equity for the collection of the rentals so due and unpaid, and may
prosecute any such action or proceedings to judgment or final decree, and may enforce any such
judgment or final decree against the Company or other obligor upon the Trust Certificates and
collect in the manner provided by law out of the property of the Company or other obligor upon
the Trust Certxﬁcates wherever snuated the moneys adjudged or decreed to be payable '

In case there shall be pendmg proceedmgs for the bankruptcy or for the- reorgamzatton of
the Company or any. other obligor. upon. the Trust Certificates under the Bankruptcy Act or any
other apphcable law or in case a receiver.or trustee shall have been-appointed for.the property.of
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‘the’ Company or: such other obligor; or'in‘case of" any “otheér Judrcml proceedmgs relative to the '
‘Company or such* other obhgor or‘to the ¢reditors of property of the“Company or such other

' obligor; the Trustee, irrespective of whether the rental’ payments héreunder or the principal of the
Trust Certificates shall“then be diie’ ‘and’ payable -as~herein-or" therern expressed whether by
;declaranon ‘or othérwise and ifréspective of-whether the ‘Trustee shall’ ‘have made any demarnd or
declaration pursuant to the provisions-of this Sectron'é 01; shall be entitled and empowered by
intervention in such proceedings or otherwise; ‘to file and prove 4 claim or claims for the entire
amount of the rentals (including any unpaid advance rental, but not including’ rentals requrred
for the payment of dividends-accruing after the date of such declaration) and to file such-other
papers or documents as may be .necessary or advisable.in order to have the clarms of the Trustee
(including any claim for reasonable compensation to the Trustee, its agents, attorneys and
counsel, and for reimbursement of all expenses and liabilities incurred, and all advances -made,
by the Trustee except as a result of its negligence or bad faith) and of the holders of the. Trust
Certificates allowed in such proceedings and to collect and receive any moneys or other property .
payable or deliverable on any such claims, and to distribute all amounts recéived with respect to
the claims of the holders of the Trust Cemﬁcates and of the Trustee on their behalf; and any '
receiver, assignee or trustee in bankruptr.y or reorgamzatron is hereby authorized by each of the
holders of the Trust Certificates to make payments to the Trustee, and, in the event that the
Trustee shall consent to the making of payments directly to the holders of the Trust Certlﬁcates
to pay to the Trustee such amount as shall be sufficient to cover reasonable compensation to the
Trustee, its agents, attorneys and counsél, and all other expenses and liabilities incurred; and all
advances made, by the Trustee except as a result of its negligence or bad faith. -

All nghts of action and to assert clalms under this Trust Agreement or under any of the
Trust Certificates may be enforced by the Trustee ‘without the possession of any of the Trust
Certificites or the production thereof on any trial ‘or othér proceedrngs relative thereto, and ; any
such action or prooeedmgs instituted by.the Trustee shall be brought in its own name as trustee of
an express trust, and any recovery of judgment shall be for the ratable benefit of the holders of
the Trust Certificates. In any proceedings brought by the Trustee (and also any proceedmgs
involving the interpretation of ‘any provision of this Trust Agreement to which the Trustee shall
be a party) the Trustee shall be held to represent all the holders of the Trust Certlﬁcates, and-it
shall not be necessary to make any holders of the Trust Certificates parties to such proceedmgs

SECTION 6.02. ‘Remedies. In case of the happening of any Event of Default, the Tr'*iléte’é
may by its agents enter upon the premises of the Company and of any Affiliate of the Company
or of any sublessee where any of the Trust Equipment may be and take possession of all or any
part of the Trust Equipment and withdraw the same from said premises, retaining-all payments
which up to that time may have been made on account of rental for the Trust Equipment and
otherwise, and shall be entitled to collect, receive and retain all unpaid per diem, mileage or other
charges of any kind earned by the Trust Equipment or any part thereof, and may lease the Trust
Equipment or any part thereof, or with or without retaking possession thereof {but only after
declaring due and payable the entire amount of rentals payable by the Company as provided in
Section 6.01 hereof) may sell the same or any part thereof, free from any and all claims of the
Company at law or in equity, in one lot and as an entirety or in separate lots,.in so far as may be
necessary to perform and fulfill the trust hereunder, at public or private sale, for cash or upon
credit, in its discretion, and may proceed otherwise to enforce its rights and the rights of the
holders of interests hereunder in the manner herein’ provrded -provided, however, the rlghts of the
Trustee shall be subject, to the extént not eﬁ‘ectrvely subotdinated; to'the rights'of lesseés of Trust
Equipment under ‘existing' subleases (including without limitation their rights'to’ ‘purchase Trust
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Equipment). Upon any such sale, the Trustee itself may bid for the property offered for sale or
any part thereof.” Any such sale may be held or conducted at such place and at such time as the
Trustee 'may specify, or as may be’ requrred by law, and ‘without gathenng at the place of sale the
Trust Equ1pment to be sold, and in general in such manner as the Trustee may determine, but so.
that the Company may and shall have a reasonable opportunity to bid at any such sale.’ Upon
such taking possession or withdrawal or lease or sale of the Trust Equrpment the Company shall
cease to have any rights or remedies in respect of the Trust Equipment hereunder, but all such
nghts and remedies shall be deemed thenceforth to have been waived and surrendered by the
Company, and no payments theretofore made by the Company for the rent or use of the Trust
Equrpment or any of it shall, in case of the happening of any Event of Default and such taking
possession, wrthdrawal lease or sale by the Trustee, give to the Company any legal or equitable
interest or title in or to the Trust Equipment or any of it or any cause or right of action at law or
in ‘equity in respect of the Trust Equipment against the Trustee or the holders of interests
hereunder. No such taking possession, withdrawal, lease or sale of the Trust Equrpment by the
Trustee shall be a bar to the recovery by the Trustee from the Company of rentals then or
thereafter due and payable and the Company shall be and remain liable for the same until such
sums shall have been realized as, with the.proceeds of the lease or sale of the Trust Equipment,”
shall be sufficient for the discharge and payment in full of all the items mentioned in Secuon 5.04
(other than dividends not then accrued) whether or not they shall have then matured.

SECTION 6.03.. Application of Proceeds. . If, in case of the happemng of any Event of
Default, the Trustee shall exercise any of the powers conferred upon it by Sections 6.01 and 6.02,
all payments made by the Company to the Trustee hereunder after such Event of Default, and
the proceeds of any judgment collected from the Company by the Trustee hereunder, and the
proceeds of every sale or lease by the Trustee hereunder of any of the Trust Equipment, together
with any other sums which may then be held by the Trustee under any of the provisions hereof
(other than sums held in trust for the payment of specific Trust Certificates ), shall be applied by
the Trustee to the payment, in the following order or priority, (a)of all proper charges, expenses
or advances made or incurred by the Trustee in accordance with the provisions of this Trust
Agreement and (b) of the dividends then due, with interest on overdue dividends at the rate of
11%% per annum to the extent legally enforceable, and of the principal of all the outstanding
Trust Certificates, with interest theréon at the rate of 11%% per annum to the exterit legally
enforceable from the last _preceding dividend payment date, whether such Trust Certificates shall
have theri maturéd by their terms or not, all such payments to be in full if such proceeds shall be
sufficient, and if not sufficient, then pro rata without preference between principal, dividends and
interest.. :

After all such payments shall have been made in full, the title to any of the Trust Equlpment
remaining unsold shall be-conveyed by the Trustee to the: Company free from any further
liabilities or obligations to the Trustee hereunder. If aftér applying all such sums of money
realized by the Trustee as aforesaid there shall remain any amount due to the Trustee under the
provisions hereof; the Company agrees to pay the amount of such deficit to the Trustee. If after
applying as aforesaid the sums of money realized by the Trustee there shall remain d surplus in
the possession of the Trustee, such surplus-shall be paid to the Company.

SECTION 6.04. Waivers of Default. Prior to the declaration of the acceleration of the
maturity of the rentals and of the maturity of all the Trust Certificates as provided in Section
6.01, the holders of not less than 66%% in aggregate principal amount of the Trust Certificates at
the time outstanding may on behalf of the holders of all the Trust Certificates waive any past
Event of Default and its consequences except an ‘Event of Default in the payment of any
instalment of rental payable pursuant to Sectron 5. 04(B)( 3) or (B)(4), but no such waiver shall
extend to or aﬂ“ect any subsequent default or 1mpa1r any right consequent thereon
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If at any time after the principal of all the Trust Certificates shall have been declared and
become due and pdyabk or if at any time after ‘the entire amount of rentals shall have beenA
declared and become due and payable, all as in Section 6.01 provided, but before Apnl 1, 1999,
all arrears of rent (wuh interest at the rate of 11% % per annum upon any overdue 1nsta]ments to
the extent legdlly enforceable), the cxpcn_su, and reasonable compensation of the ‘Trustee,
together with all expenses of the trust occasioned by the Company’s default, and all other sums
which shall have become due and payable by the Company hereunder (other than the principal
of Trust Certificates, and any other rental instalments, which shall not at the time have matured
according to their terms) shall be paid by the Company before any sale or lease by thé Trustee of
any of the Trust Equipment, and every other default in the observance or performance of any
covenant or condition hereof shall be made good or secured to the satisfaction of the Trustee, or
provision deemed by the Trustee to be adequate shall be made therefor, then, and in every such
case, the Trustee, if so requested by the holders of not less than 66%% in principal amount of the
Trust Certificates then outstanding according to their terms, shall by written notice to the
Company waive the default by reason of which there shall have been such declaration or
declarations and the consequences of such default, but no such waiver shall extend to or affect
any subsequent default or impair any right consequent thereon.

SECTION 6.05. Obligations of Company Not Affected by Remedies. No retaking of possession
of the Trust Equipment by the Trustee, or any withdrawal, lease or sale thereof, nor any action or
failure or omission to act against the Company or in respect of the Trust Equipment, on the part
of the Trustee or on the part of the holder of any Trust Certificate, nor any delay or indulgence
granted to the Company by the Trustee or by any such holder, shall affect the obligations of the
Company hereunder or the obligations of the Company under the guaranty endorsed on the
Trust Certificates. The Company hereby waives presentation and demand in respect of any of
the Trust Certificates and waives notice of presentation, of demand and of any default in the
payment of the principal of and dividends and interest on the Trust Certificates.

SecTION 6.06. Company te Deliver Trust Equipment to Trustee. In case the Trustee shall
rightfully demand possession of any of the Trust Equipment in pursuance of this Trust
Agreement, the Company will, at its own expense, forthwith and in the usual manner and at
usual speed, cause such Trust Equipment to be drawn to such point or points as shall reasonably
be designated by the Trustee and will there deliver or cause to be delivered the same to the
Trustee; or, at the option of the Trustee, the Trustee may keep such Trust Equipment, at the
expense of the Company, on any lines of railroad or premises approved by the Trustee until the
Trustee shall have leased, sold or otherwise disposed of the same. The performance of the
foregoing covenant is of the essence of this Trust Agreement and upon application to any court
having jurisdiction in the premises, the Trustee shall be entitled to a decree against the Company
requiring the specific performance thereof.

SECTION 6.07. Trustee to Give Notice of Default. The Trustee shall give to the holders of
the Trust Certificates notice of each default hereunder known to the Trustee within 30 days after
the occurrence thereof, unless such default shall have been remedied or cured before the giving
of such notice. :

SECTION 6.08. Limitations on Suits by Holders of Trust Certificates. No holder of any Trust
Certificate shall have any right by virtue or by availing itself of any provision of this Trust
Agreement to institute any action or proceedings at law or in equity or in bankruptcy or
otherwise, upon or under or with respect to this Trust Agreement, or for the appointment of 4
receiver of trustee, or for any other remedy hereunder, unless such holder previously shall have
given to the Trustee written notice of default and of the continuance thereof, as hereinbefore
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provided, and unless also the holders of not less than 66%%-in aggregate principal amount of the
Trust Certificates then outstanding shall have made written ‘request to. the Trustee. to- institute
such action or proceedings in its own name as trustee hereunder and shall have offered: to- the
Trustee such reasonable indemnity as it may require against the costs, expenses and liabilities to
be 1ncurred therein or thereby, and the Trustee for 30 days after its receipt of such notice, request
and offer of indemnity shall have failed to institute any such action or proceedings and.no
direction inconsistent with such written request shall have been given to the Trustee pursuant to
Section 6.10; it being understood and intended, that no one or more holders of Trust Certificates
shall have any right in any manner whatever, by virtue or by availing of any provision of this
Trust Agreement, to affect, disturb, or prejudice the rights of any other holder of Trust
Certificates, or to obtain or seek to obtain priority over or preference to any other such holder or
to enforce any right under this Trust Agreement, except in the manner herein provided and for
the equal, ratable and common benefit of all holders of Trust Certificates. For the protection and
enforcement of the provisions of this Section 6.08, each and every holder of a Trust Certificate
and the Trustee shall be entitled to such relief as can be given either at law or in equity.

“SECTION 6.09. Unconditional Right of Holders of Trust Certificates to Sue for Principal,
Dividends and Interest. Notwithstanding any other provision in this Trust Agreement, the right
of any holder of any Trust Certificate to receive payment of the principal of, and dividends and
interest on, such Trust Certlﬁcate, on or after the respective due dates expressed in such Trust
Cemﬁcates or to institute suit for the enforcement of any such payment on or after such
respectrve dates, shall not be 1mpa1red or affected without the consent of such holder, except-no
such suit shall be instituted if and to the extent that the institution or prosecution thereof or the
entry of judgment therein would, under apphcable law, result in the surrender, impairment,
walver or loss of the tltle reserved under this Trust Agreement upon any property subject hereto.

- SECTION 6.10. Control by Holders of Trust Certificates. The holders of not less than 66%4%
in aggregate principal amount of the Trust Certificates ‘at the time outstanding shall have the
right to direct the time, method, and place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust or power conferred on the Trustee; provided,
however, that, subject to the provisions of Section 10.02, the Trustee shall have the right to
decline to follow any such direction if the Trustee being advrsed by counsel shall determine that
the action so d1rected may not lawfully be taken.

- SECTION 6. 11 Remedies Cumulative. The remedies in thrs Trust Agreement provided in
favor of the Trustee and the holders of the Trust Certificates, or any of them, shall not be deemed
exclusive, but shall be cumulative, and shall be in addition to all other remedies in their favor
existing at law or in equity, and any such remedies shall be subject in all respects to any
mandatory requirements of law at the time applicable thereto, to the extent such requirements
may not be waived on the part of the Company.

ARTICLE VIL

ADDITIONAL COVENANTS AND AGREEMENTS
BY THE COMPANY

~ SecTION 7.01. Guaranty of Company. The Company covenants, agrees and guarantees that
the holder of each of the Trust Certificates shall receive the principal amount thereof, in such coin
or currency of the United States of America as at the time of payment shall be legal tender for
the payment of public and private debts, when and as the same shall become due and payable, in
accordance. with the provisions thereof or of this Trust Agreement (and, if not so paid, with
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interest thereon until paid atthe.rate of 11%% per annuni to the extent lcgally enforceable ), and
shall receive dividends thereon in like money- at thé rate ‘specified therein, at the times and places
and otherwise as expressed in the Trust Certificates -(and, if not so paid, with interest thereon
until paid at the rate of 11%% per annum to the extent legally enforceable); and the Company
further covenants and agrees to endorse upon each of the Trust Certificates, at or before the
issuance and delivery thereof by the Trustee, its guaranty of the prompt payment of the principal
thereof and of the dividends and interest thereon, in substantially the form hereinbefore set forth.
Said guaranty so endorsed shall be signed in the name and on behalf of the Company by the
manual or facsimile signature of its President or a Vice President. In case any officer of ‘the
Company whose signature shall appear on said guaranty shall cease to be such officer before the
Trust Certificatés shall have been issued and delivered by the Trustee, or shall not have been
acting in such capacity on the date of the Trust Certificates, such guaranty shall nevertheless be
as effective and binding upon the Company as though the person who signed said guaranty had
not ceased to be or had then been such officer.

SecTiON 7.02. Books and Accounts. The Company and each of its Subsidiaries will at all
times keep or cause to be kept correct and complete books of record and account in accordance
with generally accepted accounting principles.

SectioN 7.03. Miscellaneous Affirmative Covenants. The Company will: _

(a) promptly after the execution and delivery of this Trust Agreement, deliver to the
Trustee a recorded counterpart of this Trust Agreement, or receipts therefor and/or for filing
thereof, or other evidence of such recording and/or hlmg from the proper recordmg and/or
filing officers;

(b} promptly after the execution and dcllvery of thlS Trust Agreement and each

v supplemant, hereto, respectively, and each separate assignment of rentals and other
payments under Leases required by Section 5.11 hereof (i) cause this Trust Agreement, or
such supplement or assignment, to be duly filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303, (i) file under the Uniform Commercial Code financing
statements covering assigned rentals and other payments under Leases in Illinois or in such

. other place as the principal office of the assignor thereof may be located and (iii) cause all
necessary filings to be made in accordance with any applicable national registration

. legislation of Canada (provided filings under such legislation will render the ‘title and
interests of the Trustee superior to all other claims against such title and interests) or the

applicable registration legislation of all mainland Provinces of Canada (other than Quebec,
‘New Brunswick and Nova Scotia) in which this Trust Agreement or such assignments are
eligible for filing; and the Company will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register and record any and all further instruments
required by the law of any jurisdiction in which use of the Equipment is permitted by Section
'5.10 hereof or reasonably requested by the Trustee for the purpose of proper protection of
“the title and interests of the Trustee and the rights of the holders of the Trust Certificates in
and to the Trust Equipment and the assignments of rentals and other payments under Leases
as required in Section 5.11 hereof, and of fully carrying out and effectuating this Agreement
and the intent hereof’ provtded however, that the Company shall not be required to take any
such action in respect of any jurisdiction outside the United States if (1) the Company
deems such action to be unduly burdensome, (2) after giving effect to the failure to take such
action, the Company has taken all action required by law to protect the title and interests of
the Trustee to units of Trust Equipment (and the assigned rentals and other payments under
‘Leases in respect of units of Trust Equipment ) having a Cost or actual fair value; whichever
‘is greater, of not less than 90% of the aggregate Cost or actual fair value, as the case may be,
- of all the Trust Equipment and (3) any unit of Trust Equipment at any time'located in-such
- jurisdiction shall have been marked with the markings specified in ‘Section 5.07 hereof;’
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© (c) promptly: after. the .execution and delivery of this Agreement-and each supplement
hereto or separate assignment of rentals and:other payments under Leases, the Company
+will furnish:to the Trustee an.Opinion of Counselstating that, in the opinion of such.counsel,
this Agreement or such supplement or-assignment; asthe case .may be, has been properly
recorded and filed so as effectively to protect the title and interests of the Trustee to the Trust
"Equipment and all assignments of rentals and other payments under Leases required by
‘Section- 5.11 hereof and its rights and the rights of the holders of the Trust Certificates
“thereunder and hereunder as provided in the next preceding paragraph and reciting the
details of such action; and the Company will from time to time do and perform any other act
~and will execute, acknowledge, deliver, file, register and record any and all further
instruments required by law, including the filing or refiling of financing statements every five
years or otherwise as provided by law, or when reasonably requested by the Trustee for the
purpose of proper protection of the title and interests of the Trustee and the rights of the
‘holders of the Trust Certificates and of fully carrying out and effectuating this Trust
Agreement and the intent hereof. All expense incident to such recording and filing shall be
paid by the Company;

(d) the Company shall furnish to the Trustee, not more than three months after the
~anniversary in each year, commencing with the year 1980, of the first recording or filing of
f_his» Trust Agreement, an Opinion of Counsel stating either that, in the opinion of such
counsel, (i) such action has been taken with respect to the recording, filing, rerecording and
_refiling of this Trust Agreement and each supplement and separate assignment as is
“necessary for the proper perfection and protection of the title and interests of the Trustee
under this Trust Agreement (subject to the limitation of subparagraph (b) of this Section
7.03) in and to the Trust Equipment and the assignment of rents and other payments
required by Section 5.11 hereof and the rights of the Trustee and holders of the Trust
-Certificates hereunder and thereunder and reciting the details of such action, or (ii) no such
.action is necessary for any of such purposes, and in rendering such opinion, such counsel
:may rely upon an Officers’ Certificate as to (a) the units of Trust Equipment with respect to
- which no filings have been made outside the United States, (b) the Cost and aggregate
.actual fair value of such Trust Equipment, (c) the Cost and aggregate actual fair value of all
Trust Equipment and (d) all factual matters relating to the assignments required by Section
5.11 hereof;

(e) the Company shall furnish to the Trustee within 100 days after the end of each
fiscal year (i) an Officers’ Certificate containing a description of all Leases as of close of the
" next preceding quarterly accounting period of the Company (including the names and
addresses of all lessees) and (ii) an Officers’ Certificate stating that there exists no Event of
Default or default under this Trust Agreement, or, if any thereof exists, specifying the nature
thereof, the period of existence thereof and what action the Company proposes to take with

"respéct thereto; and forthwith upon any officer of the Company or any Affiliate of the
Company to whom any of the Trust Equipment shall be assigned or transferred from time to
time obtaining knowledge of an Event of Default or default under this Trust Agreement, the
Company will deliver to the Trustee an Officers’ Certificate specifying the nature thereof,

~what action the Company or such Affiliate of the Company proposes to take with respect
thereto;

(f) pay and discharge, or cause to be paid and discharged, when due or make adequate
provision for the satisfaction or discharge of, any debt, tax, charge, assessment, obligation or
. claim which if unpaid might .become.a lien or charge upon or against any of the Trust

. Equipment, .except upon the leasehold interest of the.Company therein; but this provision . .

shall not require the payment of any such debt, tax, charge, assessment, obligation or claim .
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“so long-as the validity thereof shall’ be contested in- -good falth and by appropriate legal
' proceedings, provided that siich contest-will 7ot 'materially endanger the rights or interests of
‘the Trustee or of the holders of the Trust Certificates and the Company shall have furnished
- the Trustee with an Opinion of Counsel to such effect; and

. (8) do or cause to be done all thmgs necessary 10 preserve and keep in full force and
effect its corporate existence and franchises and use its best efforts to preserve and keep in
full force and effect its rights, permits and licenses to do business, provided, however that
nothing in this subparagraph (g) shall prevent the abandonment of any rights, permits or
licenses to do business of the Company if such rights, permits or licenses are not required in
the conduct of the Company s operations as may be reasonably determined by the
Company.

SECTION 7.04. Merger, Consoliddtion, Transfer of Assets. The Company will not merge into
or consohdate or amalgamate with another corporation or sell, lease (other than in the ordinary
_course of business), transfer or otherwise dispose of all or any substanual part of its property or
assets, unless (i) the corporation formed by or surviving any such merger, consolidation or
amalgamation or to which such sale, lease, transfer or dlsposmon shall have been made shall be
a corporation organized under the laws of the United States of America or any state thereof, and
(ii) the Company (if it shall survive such transaction) shall remain bound with respect to and
such corporation (if it shall survive siich transaction) shall have expressly assumed by
supplemental trust agreement, the due and punctual payment of the principal of and’ dividends
and interest on all of the Trust Certificates and ‘the due and punctual performance and.
observance of all the covenants and conditions of this Trust Agreement and the Purchase
Agreement, respectively, to be performed and observed by the Company.

SECTION 7.05. Further Assurances. The Company covenants that from time to time it will
do, execute; acknowledge, deliver, file and record, or cause to be done, executed acknowledged
delivered, filed- and recorded,. all and every such- further acts, deeds, _grants, releases, con-
veyances, assignments, mortgages, pledges, transfers and assurances as shall bc necessary, or as.
the Trustee shall reasonably require, for the better granting, releasing, conveymg, confirming,
assigning, ceding, charging, mortgaging, pledging, transferring and assuring unto the Trustee of
all the property, rights and interests hereby granted, bargained, sold, aliened, remised, conveyed,
confirmed, warranted, assigned, ceded, charged, mortgaged, pledged, transferred, delivered or
set over or intended so to be, or which the Company may become bound to grant, bargain, sell,
alien, remise, release, convey, confirm, warrant, assign, cede, charge, mongage transfer, deliver
or set over to, or pledge with, the Trustee.

SECTION 7.06. Consent of Certificateholders. Subject to the limitations of the provisions of
Section 11.02, anything in this Trust Agreement to the contrary notwithstanding, the Company
may fail or omit in any particular instance to comply with a covenant, agreement or condition
contained in Sections 5.07 to 5.11 and 7.02 to 7.05, inclusive, if the Company shall have obtained
and filed with the Trustee prior to the time for such compliance the consent in writing of the
holders of at least 66%% in principal amount of the Trust Certificates at the time outstanding,
either waiving such compliance in such instance or generally waiving compliance with such
covenant or condition, but no such waiver shall extend to or affect any obligation not expressly
waived nor impair any right consequent thereon.

SECTION 7.07. Notice of failure to comply. The Company covenants forthwith to give written
notice to the Trustee of any failure to comply w1th any covenant of the Company in-this Trust
Agreement.
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ARTICLE VIII. ‘ o
EVIDENCE OF RIGHT or HOLDERS OF TRUST CERTIFICATES a

~"SECTION' ‘8:0'1. “Any: deman’d,' ~request,- consent ‘or “other -instrumént;, which -this Trust
"Agreement may require or permit to ‘be signed- and-éxecuted by the -holders -of the' Trust
Certificates may be in-any number of concurrent:instruments of similar tenor and may be signed
or executed by such holders of the Trust Certrﬁcates in’ person ‘or by attorney appointed in
wntmg Proof of the executron of any such demand, request ‘consent or other instrument, or of a
writing appomtmg any such attomey, and of the holdmg by any person of the Trust Cemﬁcates
shall be sufficient for any purpose of this Trust Agreement if made in the followmg manner:

" (a) The fact and date of the execution by any person of such demand, request, consent
or other instrument or writing may be proved by the certificate of any notary public, or other
officer authorized to take acknowledgments of deeds to be recorded in the jurisdiction in

- which he acts, that the person signing the same acknowledged to him the execution thereof,
or by an” aﬁidavn of a witness of such éxecution. The Trustee may nevertheless in its
dtscretron requlre further proof in cases where it deems further proof desirable.

(b) The ownershrp of Trust Certificates shall be proved by the registry books.

“The Trustee shall not be bound to recogmze any person as a holder of a Trust Certificate
unless and until his tttle to the Trust Ceruﬁcates held by hrm is proved in the manner in thrs
Arttcle VIII provided. : '

Any demand, request or consent of the holder of any Trust Certificate shall bmd all future
holders of the same Trust .Certificate, or any Trust Certificate or Trust Certificates issued in
exchange therefor, in respect of anythmg done or suffered by the Company or the Trustee in
pursuance thereof

In: determining whether the holders of the reqursrte aggregate pnncrpal amount of Trust
Certificates have concurred in any diréction, waiver or consent in this Trust' Agreement, Trust
Certificates which are owned ‘by the Company, any other obligor upon the Trust Certificates
(whether or not theretofore issued) or any ‘Affiliate of the Company shall be disregarded and
deemed not to be outstanding for the purpose of any such determination, except that for the
p'urpose of determining whether the Trustee shall be protected in relying on any such direction,
waiver or -consent, only Trust ‘Certificates whxch the Trustee knows are so owned shall be
dlsregarded : :

ARTICLE IX.
IMMUNITY OF INCORPORATORS STOCKHOLDERS, OFFICERS AND Dmscrons

SECTION 9.01. No recourse shall be had for the payment of the principal of, or dividends or
. interest on, any Trust Certificate, or for any claim based thereon or on this Trust Agreement or
any trust agreement supplemental hereto, against any incorporator or against any stockholder,
director or officer, past, present or future, of the Company, or of any predecessor or successor
corporatton as such, either directly or through the Company or any such predecessor or successor

corporation, whether. by virtue of any constitution, statute or rule of law, or by the enforcement
of any assessment or penalty or otherwise, all such liability, whether at common law, in equity,
by any constitution, statute or otherwise, of incorporators, stockholders, directors or officers, as
‘such, ‘being ‘released as a condition of and consideration for the executlon of thrs Trust

" Agreement and of the issue of the Trust Ceftificates.
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v e s ARTICEE X -
v o THETRUSTEE 6 v o om e s

I

SEcTION 10.017 - Expenses, compensation and certain rights and obligations.” The Trustee
dccepts the “tiusts:.created- by “ this: Trust' Agreement upon-the terms .and . conditions - hereof,
-including:the following, to all of which the . parues hereto and the holders from time to. ttme of the
“Trust Certtﬁcates agree: R TN g S

“(a) - The Trustee shall be entitled to: reasonable compensation for all servrces rendered
' Aby it hereunder (which compensation shall.not be limited by any provision of law in regard
-+ to-the compensation of a trustee of an express.trust), and.such compensation, as well as the
* reasonable compensation of its counsel, and all other reasonable. expenses incurred by the
Trustee hereunder, and all taxes which may have been assessed against the Trustee as such
or against any funds on deposit with the Trustee hereunder which the Trustee may be
required or permitted by law to deduct from such deposit and to pay, which the Company
agrees to pay promptly on demand from time to time as such services shall be rendered and
as such expenses shall be incurred. In default of such payment by the Company, the Trustee
shall have a lien therefor on the property and moneys held by the Trustee hereunder prior to
‘any rights in such property or moneys of the holders of the Trust Certificates. The Company
also agrees to indemnify the Trustee for and to hold it harmless against any loss, liability or
- expense incurred without negligence or bad faith on the part of the Trustee arising out of or
« in connection with .the acceptance or-administration of the trusts contained in this Trust
Agreement, as well as the costs and expenses of defendmg against any claim of liability in

. -.the premtses < . : . , :

- (b) The Trustee may execute any of the trusts or powers hereof and perform any duty
) :hereunder etther du‘ectly or mdtrectly or by or through its agents or attorneys.

(¢) The Trustee shall not be responsible in any manner whatsoever for the correctness

of the recitals herein or in the Trust Certificates, all of which are made by the Company

solely; and the Trustee shall not be responsible or accountable in any manner whatsoever for

or with respect to the validity or execution or sufficiency of this Trust Agreement, or of any

trust agreement supplemental’ hereto, or of the Trust Ceruﬁcates (except for its own due

execution thereof), or for the value of the property held by the Trustee hereunder or any part

¢ ‘thereof, or for the title of the Trustee thereto, or for the security afforded thereby and hereby,

or for the validity of any securities at any time held hereunder, and the Trustee makes no
representation with respect thereto.

‘ . (d) The Trustee shall not be under any obligation to exercise any of the trusts or
_powers hereof at the request, order. or direction of any of the holders of the Trust

- Certificates, pursuant to the provisions of this Trust Agreement, unless such holders of the
Trust Certificates shall have offered to the Trustee security or indemnity satisfactory to it (in
the case of Trust Certificates held by the purchaser named in Annex I to the Purchase
Agreements, the written personal guaranty of such holder shall be satisfactory) against the
cost, expenses and liabilities to be incurred therein or thereby; nothing herein contained
shall, however, relieve the Trustee of the obligation, upon the occurrence of an Event of
Default (which has not been cured), to exercise such of the rights and powers vested in it by
this Trust Agreement, and to use the same degree of care and skill in its exercise as a prudent
man would exercise or use under the circumstances in the conduct of his own affairs.

(e) _The Trustee may consult wnh counsel and to the extent perrmtted by Sectton
10.02, the advice of such counsel shall be full and complete authonzatton and protectton in
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respect of any action taken or suffered by it hereunder in good faith and in accordance with
the advice of such counsel which is not contrary to the express provisions of this Trust
.. Agreement.- :

(f) The Trustee to the extent permltted by Secnon 10 02, may rely upon the ceruﬁcate,

of the Secretary or-one of the Assistant Secretaries of the Company as to the adoptlon of any
resolution by the Board of Directors or stockholders thereof. »

"(g) ‘Any action taken by the Trustee pursuant to -any provision hereof at the request or
with the consent of any person who at the time'is the holder of any Trust Certificate shall be
conclusive and binding in respect of such'Trust Certificate upon all future holders thereof, or
of any Trust Certificate or Trust Certificates issued in exchange therefor, whether or not any
such Trust Certificate or Trust Certificates shall have noted thereon the fact that such request
or consent had been made or given. :

(h) The Trustee shall not be personally liable in case of entry by it upon or possession
.and operatton of property. oonstltutmg the trust estate for debts contracted or hablhty or
damages incurred in the management or operatlon of said property.

(i) The Trustee to the extent permitted by Section 10.02, may rely and shall be
protected in acting upon any resolution, certificate, statement, instrument, opinion, report,
notice, request, consent, order, Trust Certificate or other paper or document beheved by it to

be genuine and to have been signed or presented by the proper party or partles provided,

hovever, that to the knowledge of the Trustee, the foregoing instruments are not contrary to

the express prov1s10ns of this Trust Agreement applicable thereto. In all cases where this

* Trust Agreement does not make other - express provision as to evidence on which the Trustee
may act or refrain from acting, the Trustee shall be protected, to the extent perm1tted by
Section 10.02, in acting or refraining from acting under any provision of this- Trust

- Agreement in reliance upon an Officers’ Certificate as to 'the existence or non-existence of any
fact or facts. -

~(J) Any moneys at any time held by the Trustee or any paymg agent hereunder shall
until paid out or invested by the Trustée or any paying agent as herein provided, be held by
it in trust as herem provxded for the beneﬁt of the holders of the Trust Certificates.

SkcTioN 10.02. Duties of Trustee; extent of liability. Anythmg in this Trust Agreement

contained to the contrary notwithstanding:

(a) unless and until an Event of Default shall have happened and be continuing,

(i) the Trustee shall not be liable except for the performance of such duties as are
specifically set out in this Trust Agreement, and no implied covenants or obligations
shall be read into this Trust Agreement against the Trustee, whose duties and
obligations shall be determined solely by the express provisions of this Trust Agreement;
and

“(ii) the Trustee may conclusively rely, as to the truth of the statements and the
correctness of the opinions expressed therein, in the-absence of bad faith on the part of
the Trustee, upon 'certificates or opinions furnished to it pursuant to the express
provisions of and conforming to the requirements of this Trust Agreement; but in the
case of any such certificates .or opinions, which, by the provisions of this Trust
Agreement, are specifically requlred to be furnished to the Trustee, the Trustee shall be
under.a duty to examine the same to determine whether or not they conform to the
requirements of this Trust Agreement;
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* (b) “the Trustee shall not be personally liable for "ahy efror of judgment made in good
‘fanh by:a Respotisible Officer or Officers of the Trustee, ‘unless it shall be- proved that the
Trustee was negligent in ascertaining the pertmcnt facts; and -

“(c) the Trustee shall not be personally liable to' any holder of Trust Certificates or to
any other person with respect to any action taken or omitted to be taken by it in-good faith,
in accordance with the direction of the holders of a majority in principal amount of Trust
Certificates at the time outstanding, relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee or exercising any trust or power
conferred upon the Trustee by this Trust Agreement.

If an Event of Default hereunder shall have happened, then, so long as the same shall be
continuing, the Trustee shall exercise such of the rights and powers vested in it by this Trust
Agreement, and shall use the same degree of care and skill in their exercise, as a prudent man
would exercise or use under the circumstances in the conduct of his own affairs.

SecTION 10.03. Application of Rentals. The Trustee agrees to apply the rentals reéceived by
it under Section 5.04(B) when and as the same shall be received, and to the extent that such
rentals shall be sufficient therefor, for the purposes specified in Section 5.04(B).

The Trustee shall not be required to undertake any act or duty in the way of insuring, taking
care of or taking possession of the Trust Equipment or to undertake any other act or duty under
this Trust Agreement until fully indemnified by the Company or by one or more of the holders of
the Trust Certificates against all liability and expenses; and the Trustee shall not be responsible
for the filing or recording or refiling or re-recording of this Trust Agreement or of any
supplement hereto or statement of new numbers.

Section 10.04. Funds May be Held by Trustee; Investments. Any funds at any time paid- to
or held by the Trustee hereunder until paid out by the Trustee as herein provided may be carried
by the Trustee on deposit with itself, and the Trustee shall be under no liability for interest on
any such funds, except as the Trustee and the Company shall otherwise agree in writing.

At any time, and from time to time, if at the time no Event of Default shall have occurred
and be continuing, the Trustee, on Request, shall invest and reinvest Deposited Cash held by it
or cash deposited with it pursuant to Sections 5.06, 5.08 or 5.09 (hereinafter in this Section called
Replacement Funds) in Investment Securities, at such prices, not in excess of fair market value at
the time of investment, including any premium and accrued interest, as are set forth in such
Request, such Investments to be held by the Trustee in trust for the benefit of the holders of the
Trust Certificates. Such Investment Securities may be purchased from or through the Trustee.

The Trustee shall, on Request, or the Trustee may, in the event funds are required for
payment against delivery of Trust Equipment or for payment of the principal of or dividends on
any Trust Certificate, sell such Investment Securities, or any portion thereof, and restore to
Deposited Cash or Replacement Funds, as the case may be, the proceeds of any such sale up to
the amount paid for such Investment Securities, including accrued interest, or apply such
proceeds to the payment of said principal or dividends if and to the extent such proceeds are
needed therefor.

The Trustee shall restore to Deposited Cash or Replacement Funds, as the case may be, out
of rent received by it for that purpose under the provisions-of Section 5.04(B)(1), an amount
equal to any expenses-incurred in connection with’ any -purchase -or sale of Investment Securities
and also an- amount equal to any loss of principal incident to the sale or redémption of any
Investment Securities for a sum less than the amount paid ‘therefor, including accrued interest.
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- The Company, if not to the knowledge of the Trustee in.default, shall be entitled to.receive
any interest allowed as provided in the first paragraph of this Section and any interest (in excess
of accrued interest paid from Deposited Cash at the time of purchase) or other profit which may
be realized from any sale or redemption of Investment Securities.

SecTION 10.05. Trustee Not Liable for Delivery Delays or Defects in Equipment or Title.
The Trustee shall not be liable to anyone for any delay in the delivery of any of the Trust
Equipment, or for any default on the part of the manufacturers thereof or of the Company, or for
any defect in any of the Trust Equipment or in the title thereto, nor shall anything herein be
construed as a warranty on the part of the Trustee in respect thereof or as a representation on the
part of the Trustee in respect of the value thereof or in respect of the title thereto or otherwise.

The Trustee may perform its powers and duties with respect to the delivery and acceptance
of the Trust Equipment by or through such attorneys, agents and servants as it shall appoint, and
shall be answerable only for its own acts, negligence and wilful defaults and not for the default or
misconduct of any attorney, agent or servant appointed by it in respect thereof with reasonable
care.

SecTION 10.06. Resignation of Trustee upon Failure to Maintain Certain Qualifications. If
the Trustee shall at any time cease to be a bank or trust company in good standing organized and
doing business under the laws of the United States or of the State of New York and having a
combined capital and surplus of not less than $100,000,000 which is authorized under the laws of
the jurisdiction of incorporation to exercise corporate trust powers and is subject to supervision or
examination by Federal or State authority, then the Trustee shall resign within- 30 days
thereafter, such resignation to become effective upon the appointment of a successor trustee and
such successor’s acceptance of such appointment. If the Trustee publishes reports of condition at
least annually, pursuant to law or to the requirements of the aforesaid supervising or examining
authority, the combined capital and surplus of the Trustee shall be deemed to be its combined
capital and surplus as set forth in its most recent report of condition so published. If the Trustee
shall fail or refuse to resign within said period, then (a) the Trustee shall, within ten days after
the expiration of said period, transmit notice of such failure or refusal to the holders of the Trust
Certificates in the manner and to the extent provided in Section 10.10; and (b) any holder of
Trust Certificates, who has been the bona fide holder of a Trust Certificate for at least six months,
may, on behalf of himself and all others similarly situated, petition any court of competent
jurisdiction for the removal of the Trustee so failing or refusing to resign and the appointment of
a successor.

SecTioN 10.07. Resignation and Removal; Successor Trustees. The Trustee or any
successor may resign and be discharged from the trust hereby created by giving not less than 45
days’ advance notice thereof to the Company specifying the date when such resignation shall
take effect, and by giving notice thereof to the holders of Trust Certificates, in the manner and to
the extent provided in Section 10.10. Such resignation shall take effect on the date specified in
such notice unless previously a successor shall have been appointed as hereinafter provided, in
which event such resignation shall take effect upon the appointment of such successor.

The Trustee, or any successor, may be removed at any time by an instrument or instruments
in writing delivered to the Trustee and to the Company and a successor may be appointed by an
instrument or instruments in writing delivered to such successor and to the Company, in each
case signed by the holders of a majority in principal amount of Trust Certificates at the time
outstanding or by their duly authorized attorneys-in-fact.

34




Until: a ‘successor shall 'be appointed by the holders of the Trust Certificates ‘ora-court of
competent jurisdiction as herein authorized, the Company, by an instrument executed by order of
its ‘Board of Directors, shall appoint a successor to fill the’ vacancy

If in a proper case no appointment of a successor shall be made pursuant to the foregomg
provisions of this Article X within six months after a vacancy shall have occurred, the holder of
any Trust Certificate or the Trustee so retiring may apply to any court of competent jurisdiction
to appoint a successor. Said court may thereupon, after such notice, if any, as such court may
deem proper and prescribe, appoint a successor.

Every successor to the Trustee so appointed by the holders of the Trust Certificates, by a.
court of competent jurisdiction or by the Company shall be a bank or trust company in good
standing organized and doing business under the laws of the United States or of any State and
having a combined capital and surplus of not less than $100,000,000, which is authorized under
the laws of the jurisdiction of incorporation to exercise corporate trust powers and is subject to
supervision or examination by a Federal or State authority. If such successor publishes reports of
condition at least annually, pursuant to laws or to the requirements of said supervising or
examining authority, the combined capital and surplus of such successor shall be deemed to be
its combined capital and surplus as set forth in its most recent report of condition so published.

SecTiON 10.08. Successor Trustees. Any successor to the Trustee appointed under any of
the methods herein provided shall execute, acknowledge and deliver to its predecessor trustee
and to the Company an instrument in writing accepting such appointment hereunder and
thereupon such successor, without any further act, deed or conveyance, shall become fully vested
with the estates, properties, rights, powers and trusts of its predecessor in the trust hereunder with
like effect as if originally named as the Trustee herein; but such predecessor shall, nevertheless, at
the written request of the successor, execute and deliver an instrument transferring to the
successor all the estates, properties, rights, powers and trusts of such predecessor hereunder and
shall duly assign, transfer and deliver all property and moneys held by it to its successor. Should
any instrument in writing from the Company be required by any successor for more fully and
- effectually vesting in and confirming to it all estates, properties, right, powers and duties as
trustee hereunder, the Company upon the request of such successor, shall make, execute and
deliver the same. The Company shall promptly give notice of the appointment of such successor
to the holders of the Trust Certificates in the manner and to the extent provided in Section 10.10.

SectioN 10.09. Merger or Consolidation of Trustee. Any corporation into which the
Trustee or any successor to it in the trust created by this Trust Agreement may be merged, or with
which it or any successor to it may be consolidated, or any corporation resulting from any merger
or consolidation to which the Trustee or any successor to it shall be a party, shall be the successor
to the Trustee under this Trust Agreement without the execution or filing of any instruments or
any further act on the part of any of the parties hereto.

SectioN 10.10.  Transmission of Reports to Certificateholders. All reports, requests or
notices which are required by any other provision of this Trust Agreement to be transmitted in
accordance with the provisions of this Section 10.10, shall be transmitted by mail to all registered
owners of Trust Certificates, as the names and addresses of such owners appear upon the
registration books maintained by the Trustee.

Section 10.11. Right to Acquire and Hold Trust Certificates. The Trustee and any paying
agent may each acquire and hold Trust Certificates and otherwise deal with the Company in the
same manner and to the same extent and with like eﬂ‘ec.t as though it were not Trustee or a
paying agent hereunder. ' : o
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-SECTION  10.12. Additional Trustees. - (a) If at any time or times it shall be necessary or
prudent in order to conform to any law of any jurisdiction in which the Trust Equipment or any
part thereof is located, or the Trustee shall be advised by counsel, satisfactory to it, that it is so
necessary or prudent in the interest of the holders of the Trust Certificates, or the holders of a
majority in principal amount of Trust Certificates at the time outstanding shall in writing so
request the Trustee and the Company, the Trustee and the Company shall execute and deliver all
instruments and agreements necessary or proper to constitute another bank or trust company or
one or more persons approved by the Trustee and the Company either to act as co-trustee or co-
trustees of all or any of the Trust Equipment, jointly with the Trustee originally named herein or
any Successor Or SucCessors, or to act as separate trustee or trustees of any such property. In the
event the Company shall have not joined in the execution of such instruments and agreements
within ten days after the receipt of a written request from the Trustee so to do, or in case an
Event of Default hereunder shall have happened and be continuing, the Trustee may act under
the foregoing provisions of this Section 10.12 without the concurrence of the Company; and the
Company hereby appoints the Trustee its agent and attorney to act for it under the foregoing
provisions of this Section 10.12 in either of such contingencies.

(b) Every additional trustee hereunder shall, to the extent permitted by law, be appointed
and act and be such and the Trustee and its successors shall act and be such, subject to the
following provisions and conditions, namely;

(1) the Trust Certificates shall be issued and delivered and all powers, duties,
obligations and rights conferred upon the Trustee in respect of the custody, control and
management of moneys, papers or securities, shall be exercised solely by The Bank of New
York or its successor as Trustee hereunder;

(2) all rights, powers, duties and obligations conferred or imposed upon the Trustee
shall be conferred or imposed upon and exercised or performed by The Bank of New York
or its successor as Trustee, and such additional trustee or trustees jointly, except to the extent
that under any law of any jurisdiction in which any particular act or acts are to be performed,
The Bank of New York or its successor as Trustee, shall be incompetent or unqualified to
perform such act or acts, in which event such rights, powers, duties and obligations shall be
exercised and performed by such additional trustee or trustees;

(3) no power given hereby to, or which it is provided hereby, may be exercised by
such additional trustee or trustees, except jointly with, or with the consent in writing of, The
Bank of New York or its successor as Trustee, anything herein contained to the contrary
notwithstanding;

(4) no trustee hereunder shall be personally liable by reason of any act or omission of
any other trustee hereunder; and

(5) the Company and the Trustee, at any time, by an instrument in writing, executed
by them jointly, may remove any such additional trustee, and in that case, by an instrument
in writing executed by them jointly, may appoint a successor or successors to such trustee or
trustees, as the case may be, anything herein contained to the contrary notwithstanding; in
the event that the Company shall not have joined in the execution of any such instrument
within ten days after the receipt of a written request from the Trustee so to do, the Trustee
shall have the power to remove any such trustee and to appoint a successor to such trustee
without the concurrence of the Company, the Company hereby appointing the Trustee its
agent and ‘attorney:to act for it in such connection in such contingency; in-the event that the -
Trustee alone shall have appointed a successor additional trustee or trustees or co-trustee or
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co-trustees.as above provided, it may at any time, by an instrument in writing, remove any
such trustee or co-trustee, the successor to -any such trustee or co-trustee so removed to. be
appointed by the Company and the Trustee, or by the Trustee alone, as hereinbefore in this -
Section 10.12 provided.

(c) Any additional trustee or any successor thereof may at any time by an instrument in
writing constitute the Trustee his agent or attorney-in-fact, with full power and authority, to the’
extent which may be authorized by law, to do all acts and things and exercise all discretion which
he is authonzed or permitted to do or exercise, for and in his behalf and in his name. In case any -
additional trustee or any successor thereof shall die, become incapable of acting, resign or be
removed, all the assets, property, rights, powers, trusts, duties and obligations of such additional
trustee or such successors, as the case may be, so far as permitted by law, shall vest in and be
exercised by whomsoever the Trustee shall appoint, without the appointment of a new successor
to such additional trustee or such successor, unless and until a successor is appointed in the
manner hereinbefore provided.

ARTICLE XI.
SUPPLEMENTAL TRUST AGREEMENTS -

SECTION 11.01. Supplemental trust agreements without consent of Certificateholders. The
Company, when authorized by resolution of its Board of Directors, and the Trustee from time to
time and at any time, subject to the conditions and restrictions in this Trust Agreement contained,
may enter into a trust agreement or trust agreements supplemental hereto which trust agreement
or trust agreements shall form a part hereof, for any one or more or all of the following purposes:

(a) to add to the covenants and dgreemcnts of the Company in this Trust Agreement
contained, other covenants and agreements thereafter to be observed or to surrender any
nght or power herein reserved to or conferred upon the Company;

(b) to appoint a co-trustee or co-trustees, Or a separate trustee or trustees, pursuant to
Section 10.12‘, or

(c) for any other purpose consistent with the terms of this Trust Agreement, or for the
purpose of curing any ambiguity or curing, correcting or supplementing any defect or
inconsistent provision contained in this Trust Agreement or any trust agreement supplemen-
tal hereto; provided for the purpose of this subsection (c) only that at least 10 days and not
more than 90 days prior to the Trustee’s execution thereof, the Trustee shall mail notice
stating the substance of such supplemental trust agreement to each holder of the Trust
Certificates at the time outstanding.

Any supplemental trust agreement authonzed by the provisions of this Section 11 01 may be
executed by the Company and the Trustee without the consent of the holders of any of the Trust
Certificates at the time outstanding, notwithstanding any of the provisions of Section 11.02, but
the Trustee shall not be obligated to enter into any such supplemental trust agreement which
affects the Trustee’s rights, duties or immunities under this Trust Agreement or otherwise..

The holders of not less than 66%% in aggregate principal amount of the Trust Certificates at
the time outstanding shall have the right at any time to direct and require the Company and the
Trustee to enter into one or more trust agreements supplemental hereto in order to effectuate the
purpose specified in subsection (c¢) of this Section 11.01. Upon the written request of the holders
of the requisite percentage of Trust Certificates as aforesaid, the Company and the Trustee shall
with reasonable promptness execute such supplemental trust agreement or trust agreements. If
the Trustee shall not be willing to execute a supplemental trust agreement as requested, it shall,
within 20 days after the receipt of such request, resign as Trustee hereunder. .
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i+ :SECTION 11:02. - Supplemental trust agreemenis with consent of* Certificateholders.:: With:the
consent:(evidenced- as provided: in: Section’ 8.01).of  the. holders ‘of :not ‘less: than:66%%:in
aggregate principal amount of the Trust Certificates at the time outstanding, the Company, when
authorized by a resolution of its Board of Directors, and the Trustee may from time to time and
at-any time enter into a trust agreement or trust agreeménts supplemental hereto for the purpose
of adding any provisions to or changing in any manner or eliminating any of the provisions.of
this Trust Agreement or of any supplemental trust agreement or modifying in any manner the
rights and obligations of the holders of the Trust Certificates and of the Company; provided,
however, that no such supplemental trust agreement shall, without the consent of the holder of
each outstandmg Trust Certificate affected thereby, -

(1) change the fixed maturity of the principal of, or the date for payment of any
“sinking fund, dividend or interest on, any Trust Certificate, or change the dates upon which
rentals are ‘payable with respect to prmc1pal at maturity or sinking fund, dividends or
" interest, or reduce the principal amount thereof or any dividend or interest thereon, or any
rentals payable with respect to principal, sinking fund, dividends or interest, or change the
coin or currency in which any Trust Certificate or any dividend or interest thereon or any
rentals relating thereto is payable, or impair the right to institute suit for the enforcement of
.such payment on or after the fixed maturity or date of payment thereof (or, in the case of
" redemption, on or after the date ﬁxed for redemption); or

(2) modify any of the prov1srons of the guaranty of the Company in respect of the
Trust Certrﬁcates or

(3) create any security interest with respect to the Trust Equipment ranking prior to, or

on a parity with, the security interest created by this Trust Agreement, or deprive any holder

"+ of the benefit of the security interest created by this Trust Agreement in all or any part of the

Trust Equipment, Deposited Cash or Replacement Funds (as such term is defined in Section
10.04) for the security of his Trust Certificate; or

(4) reduce the percentage in principal amount of the outstanding Trust Céffificates,
" the consent of whose holders is required for any such supplemental trust agreement, or the
consent of whose holders is required for any waiver of compliance with certain provisions of
this Trust Agreement or of certain defaults hereunder and their consequences provided for in

‘ thls Trust Agreement or

) (5) modify any of the- provrsrons of this Sectlon 11.02, or Section 11. 03 except to
»mcrease any such percentage or to provide that certain other provisions of this Trust
~Agreement cannot be modified or waived without the consent of the holder of each Trust

Certificate affected thereby.

- Upon the request of the Company, accompanied by a copy of a resolution of its Board of
Directors certified by the Secretary or an' Assistant Secretary of the Company authorizing the
execution. of any such supplemental trust agreement, and upon the filing with the Trustee of
evidence of the consent of the holders as aforesaid, the Trustee shall join with the Company in
the execution of such supplemental trust agreement unless such supplemental trust agreement
affects the Trustee’s own rights, duties or immunities under this Trust Agreement or otherwise, in
which case the Trustee may in its discretion but shall not be obligated to enter into such
supplemental trust agreement.

Promptly after: the execution’ by the Company and the Trustee of any supplemental trust
agreement pursuiant :to- the provisions of this Article ‘X1, the Company shall give notice, setting
forth.in:general terms the substance -of such supplemental trust agreement,.to-the holders of all
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Trust-’Cértiﬁcates‘:;outs’t_anding; such notice shall-be sent- by the' Company . through:the :mails,
postage prepaid.. Any failure of the'Company to give such'notice, or.any defect therein, shall-not, -
however,:in: any way impair or affect. the vahdlty of' any such supplemental trust agrecment

L1

SECTI()N 11 ()3 lszect of supplemental trust agreement Upon the execuuon of any
supplemental trust agreement pursuant to the provisions of this Article XI, this Trust Agreement
shall be and be deemed to be modified and amended in docorddnce therewith and the respective
rights, duties and obligations under this Trust Agreement of the Company, the Trustee and all -
holders of Trust Certificates outstandmg thereunder shall thereafter be determined, exercised
and enforced hereunder subject in all respects to such modification and amendment, and all the ,
terms and conditions of any such supplemental trust agreement shall be and be deemed to be _
part of the terms and conditions of this Trust Agreement for any and all purposes. '

SecTION 11.04. Trustee’s opinion of counsel. Subject to the provisions of Section 10.02, the
Trustee may receive an Opinion of Counse! as conclusive evidence that any supplemental trust
agreement executed pursuant to the provmonq of this Article XI (,omphes with the reqmrements
of this Article XI. : : ‘ ' : , :

SEcTION 11.05. Notation on Trust Certificates; execution ‘and delzven' of new Trmt
Cert:ﬁcates Trust Certificates issued and delivered after the execution of any supplemental trust
agreement pursuant to the provisions of this Article XI may bear a notation in form approved by
the Trustee as to any matter provided in such supplememal trust agreement. If such
supplemental trust agreement shall so provide, new Trust Certificates of like tenor, sovmodiﬁed as’
to conform, in the opinion of the Trustee and the Board of Directors of the Company, to any
m0d1ﬁcat10n or dmendment of this Trust Agreement ‘contained in any such supplemental trust
agreement, may be prepared by the Company and executed by the Trustee and delivered
without cost to the holders of Trust Certificates then outstandmg upon surrender of such. Trust
Certificates in equal aggregate principal amounts. : :

AR”HCLE XI1I.
M[scn LANEOUS PROVISIONS -

SECTION 12.01. Benefits reftrzcted to partzes and Cemﬁcateholders Nothmg in this Trust
Agreement, expressed or implied, is intended or shall be construed to confer upon, or give to, any
person, firm or corporation, other than the parties hereto, and the holders of the Trust
Certificates, any right, remedy or claim under or by reason of this Trust Agreement or any
covenant, condition or stipulation hereof; and the covenants, stipulations and agreements in this
Trust Agreement contained are and shall be for the sole and exclusive benefit of the parties
hereto; their successors and assigns, and the holders of the Trust Certificates.

SecTION '12.02. Destruction of cancelled Trust Certificates. Whenever in this Trust
Agreement provision is made for the cancellation by the Trustee and the delivery to the
- Company of any Trust Certificates, the Trustee may, in lieu of such delivery, destroy such
cancelled Trust Certificates and deliver a certificate of such destruction to the. Company.

SECTION 12.03. Illegality or invalidity of provision. In case any one or more of the
provisions contained in this Trust Agreement or in the Trust Certificates-shall be invalid, illegal
or unenforceable in any- respect, the validity,.legality and .enforceability of. the remaining
provisions contained herein-and therein shall not in any way be affected or impaired thereby. "
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SECTION 12.04:' -Date of actual execution. “Although. this Trust Agreement,.for.convenience

and forithe purposeof reference, is dated-as:of March 1, 1979, the actual date of execution by the_ L

Company. and by the Trustee is as indicated by their respective acknowledgments hereto,.
annexed.

SECTION 12. 05 Certzﬁcates The. same officer:or officers -of the Company or the same
accountant, auditor, engineer or counsel or other person, as the case may be, may, but rieed not,
certify to all the matters required to be certified under any Article, Section, subdivision or other
portion hereof, but different officers, accountants, auditors, engineers, counsel or other persons
may certify to different facts, respectively. Where any person or persons are required to make,
give or execute two or more orders, requests, certificates, opinions or other instruments under this
Trust Agreement, any such orders, requests, certificates, opinions or other instruments may, but
need not, be consolidated and form one instrument.

Except as otherwise expressly provided in this Trust Agreement, any request, opinion,
consent, demand, notice, order, appointment or other direction required or permitted to be made
or given by the Company shall be deemed to have been sufficiently made or given if executed on
behalf of the Company by its Chairman of the Board, its Pre51dent or any of its Vice Presidents
or its Treasurer or any of its Assistant Treasurers.

SEcTION 12.06. Notzces. All demands, notices and communications hereunder shall be in
writing and shall be deemed to have been duly given if personally delivered at or mailed by
certified mail to (a) in the case of the Company ( Attention of the Vice President—Finance), 222
South Riverside Plaza, Chicago, Illinois 60606, or such other address as may hereafter be
furnished to the Trustee in writing by the Company and (b) in the case of the Trustee ( Attention

+ Corporate Trust Administration), 90 Washington Street, New York, New York 10015, or such
other address as may hereafter be furnished to the Company in writing by the Trusteé. An
affidavit by any person representing or acting on behalf of the Company or the Trustee, as to
“such mailing, having the registry receipt attached, shall be conclusive evidence of the glvmg of

such demand, notice or communication. '

SECTION 12.07. Successors and Assigns. Whenever in this Trust Agreement any of the
parties hereto is named or referred to, the successors and assigns of such party shall be deemed to
be included, and all the covenants, promises and agreements in this Trust Agreement contained
by or on behalf of the Company or by or on behalf of the Trustee, shall bind and inure to the
beneﬁt of their respective successors and assigns, whether so expressed or not.

~ SECTION 12.08. Eﬁ‘ect of Headings. The Article and Section headings are for convenience
only and shall not affect the construction thereof. :

SECTION 12.09. Applicable law. The provisions of this Trust Agreement, and all the rights
and obligations of the parties hereunder, shall be governed by and construed in accordance with
the laws of the State of New York. The Company, being a body corporate, hereby agrees that
The Limitation of Civil Rights Act of the Province of Saskatchewan, and amendments thereto,
shall have no application to this Trust Agreement or any extensions or renewals hereof, or to any
agreement collateral hereto, or to the rights, powers or remedies of the Trustee or any other
person under this Trust Agreement, or any extension or renewal hereof, or any agreement
collateral hereto, and hereby waives and releases all its rights, benefits and protection given it by
Sections 22A, 22B, 22C and 22D of the Bills of Sale Act of the Province of British Columbia, and
amendments thereto and by Sections 14 and 14A of the Condmonal Sales Act of the Province of
British Columbia, and amendments thereto.

SecTION 12.10. Counterparts. This Trust'Agreement is being executed in several counter-
parts, each of which is an original and all of which are identical. Each counterpart of this Trust
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Agreement is to be deemed an original hereof and all counterparts collectively. are to be' deemed
but one instrument. It shall not be necessary in making proof of this Trust Agreement to produce -

or account for more than one counterpart.

IN W[TNESS WHERI:OF the Company ‘and the Trustee have caused their names to' be sxgned
hereto by thelr respective officers thereunto duly authorized and their respecnve corporate seals
duly attested to be hereunto dfﬁxed dS of the day and ‘year ﬁrst written.

Attest:

""‘wmﬁ'\ A WQ%

““““ Asszstant Secretary

( CORPORATE SEAL)

Attest:

P

A l.‘.—-.h Lofl ‘.-M""M —

%é’xéték jecretary

( CORPORATE SEAL)
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AR CORPpRATmN
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By { k”ti& {;:‘F 'li’l I’tn . '}m‘r ,“ .‘{wu"ﬁ..wltr‘ o
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THE BANK OF NEw YORK ’%t’ .
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Trustee -
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Assxstant Vice Preszdem



=y
STATE OF e e e e T e C e
COUNTYOW‘ S P :

~ On this i”"‘" day of Apr/, 1979, before me personally appeared ?(‘4"”4 K fo‘“‘”t’o me
personally known who, being. by me duly sworn says that he is-a Vice Pres1dent of NORTH
AMERICAN CAR CORPORATION, that one of the seals aﬂixed to the foregomg instrument is the
corporate seal of said corporation and that said mstrument was on 26 Apri/ | 1979 signed and
sealed on behalf of said corporation by authority of its Board of Directors, and he acknowledged
4 that the execunon of the foregomg mstrument was the free act and deed of sald corporation.

‘Notary Public

CHARLES S. DePALMA

v Commissi - Notary Publi,
. My Commission Expires No. 313';,‘;3 oo ew York

Qualified in New York Coun
Commission Expires March:. 30, t!1,980

-~ STATE OF NEW YORK . : . } ..
- COUNTY OF NEW Y.ORK N
- : M. C. LARNED

On this 262 day of April 1979 beforeé me personally appeared , to me
personally known, who, being by me duly sworn, says that he is an Assistant Vice President of
THE BANK OF NEW YORK, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument was on 2¢ Ap~'/ | 1979, signed and
sealed on behalf of said corporation by authority of its Board of Directors, and he acknowledged
that.the execution of the foregoing instrument was the free act and deed of said corporation. -

Ot . L-fetr

Notary Pubhc ‘

CHARLES S. DePALMA )
Notary Public, State of New YorkK

, .. . No. 31-5390695
My Comnusswn Exptres Qualified in New York County

Commission Expires March 30, 198#
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“ew )’ vid.
STATE OF Ixrmuons

COUNTY OF oK Newr Yovika

To Wrt:

1

~. - IN THE MA’ITER ‘OF regtstratton of an Equlpment Trust Agreement

> -+l dated.ds of the Ist day.of March,. 1979 and made from North
- American Car.Corporation o fie Bau le o £ Hew Yo , as
“Trustee, for-the: purpose of securing Equipment Trust Ceruﬁcates,
- First 1979 Series, of North: American Car Corporation.

- e wk— flew Yowé o
I Ry t,km R. ¥ i g1 -, of the City of-,ﬁhivé in the State of -ma;s MAKE
OATH AND SAY: THAT‘ '

1. I.am an officer holdmg the office of Vlce President of North American Car Corporanon
the mortgagor or assignor named in the annexed instrument oontammg a mortgage, charge or
assignment made by the said North American Car Corporatton to The Bank of New York, and
am aware of the cnrcumstances connected with the transaetlon and have a personal knowledge of
:the facts herem deposed to. . L e

2 The said instrument was executed by North American Car Corporanon at the Cxty of

' . in’ the State of Hdinais, on the 24 - day of Apei |, 1979.
New e, - Hlefonc

SWORN before me at the Vi "’

City of% the Y «”".«" ‘
State m 0/’ N e VQIV . ‘l )} y“‘f" Pk rv ] A[ «I"t ’h /
the 442 day of W AL M‘ U A )]

‘\..t' ]}

- 1979. 2 /N .
A Notary Public in ang for said County

in the State of ThismSs" plecs Yeor ™
My Commission Expires

CHARLES ‘5 DePALIAA
Notary: Public, of New York
N, 31- 635
Qustified in New York County
Commission Expires March 30, 1980
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STATE OF NEW YORK
CouNTY OF NEW YORK

To Wit
LU © -+ . IN THE MATTER OF registration of an Equipment Trust Agreement
B - dated as-of the lst day.of March,.1979 and made from North
American Car Corporation to The:Bank of New York, as Trustee,
for -the purpose of securing Equipment Trust Certificates, First
1979 Series, of North American Car Corporation.
M C. LARNED

, of the City of New York in the State of New York .MAKE OATH AND SAY
THAT.

1. I am an officer holding the office of Assistant Vice President of The Bank of New York,
the mortgagee, trustee or grantee named in the annexed instrument made from North American
Car Corporation to the said The Bank of New York, and am aware of the circumstances
connected with the transaction and have a personal knowledge of the facts herein deposed to.

2. The said instrument being the instrument containing the mortgage, charge or assignment
was executed in good faith and for the purpose of securing payment of the Equipment Trust
Certificates, First 1979 Series, referred to therein and not for the mere purpose of protecting the
chattels or book debts therein mentioned against the creditors of the mortgagor or assignor or
preventing such creditors from obtaining payment of any claim against the mortgagor or
assignor.

SwWORN before me-at the
City of New York in the :
State of New York, / 21

this 262~ day of ,4,7:/ 1979.

A Notary Pubhc in and for said County
in the State of New York.
My Commission Expires

CHARLES §. DePALMA
Notary Public, State of New York
No. 31-5990695
Qualified in New York County
“omimission Expires March 30, 1980
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- Attachment A "
NORTH AMERICAN CAR CORPORATION ' T e

Equipment Trust
First 1979 Series

DESCRIPTION OF TRUST EQUIPMENT

A.AR.
Mechanical
Designation Initials and
Quantity Code Serial Numbers Description

32 L-151 NAHX 36175-36206 Class LO, 100 ton, 2,917 cu. ft. hopper cars
34 L-151  NAHX36257-36290  Same as above

30 L-254  NAHX59151-59180 Class LO, 100 ton, 5,750 cu. ft. hopper cars
4 L-254 NAHX 59207-59210 Same as above
100 L-254 NAHX59351-59450  Same as above

30 T—IOS NATX 77156-77185 Class 111A100W3, 100 ton, 23,700 gallon capacity
‘ tank cars :

) L-651 NAHX 93901-93905 | Class LO, 100 fon, 3,000 cu. ft. hopper cars )
6 L-651 NAHX 94002-94007 Same as above o
35 L-652 NAHX 390150-390184  Class LO, 100 ton, 4,000 cu. ft. hopper car§
4 L-153 NAHX 465300-465303  Class LO, 100 ton, 4,650 cu. ft. hopper cars
33  L-153 PTEX 465304-465336  Same as above
103 L-153 NAHX 465337-465439  Same as above
60 L-153 CPAA 465440-465499  Same as above _
100 L-153 WVRCA480100-480199  Class L0, 100 ton, 4,750 cu. ft. hoppef cars
231  L-153 NAHX 482200-482430 Same as above »
33 L-153 NAHX 482667-482699 Same as above
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~ APPENDIX C
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RecoraTIon ng U 9 ’j"_j&,e,, s

-APR 271979-9 ,u am
INTERSTATE COMMERCE CUsMISSION

NORTHAMERICAN CAR CORPORATION
TO
THE BANK OF NEW YORK
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Equipment
Trust Agreement

Dated as of March 1, 1979

$30,000,000

. NORTH AMERICAN CAR CORPORATION

10%% EQUIPMENT TRUST CERTIFICATES DUE APRIL 1, 1999
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EQUIPMENT TRUST AGREEMENT (hereinafter called the “Trust Agreement”) dated
as of March 1, 1979, by and between THE BANK OF NEW YORK, a corporation duly organized
and existing under the laws of the State of New York, as Trustee (hereinafter called the
“Trustee”), and NORTH AMERICAN CAR CORPORATION, a corporation duly organized and existing
under the laws of the State of Delaware (hereinafter called the “Company™).

‘_WHEREAS, the Company has agreed to cause to be sold, transferred and delivered to the
Trustee the railroad equipment described in Attachment A hereto in accordance with the terms
hereof; and " '

WHEREAS, title to such railroad equipment is to be vested in and is to be retained by the
Trustee, and such railroad equipment is to be leased to the Company hereunder until title is
transferred under the provisions hereof’ and

WHEREAS, North American Car Corporation Equipment Trust Certificates, First 1979 Series
(hereinafter called the “Trust Certificates”), are to be issued and sold in an aggregate principal
amount not exceeding $30,000,000, and the net proceeds (as hereinafter defined) of such sale
together with such other cash, if any, as may be required to be deposited by the Company as
hereinafter provided is to constitute a fund equal to the aggregate principal amount of Trust
Certificates so issued and sold, to be known as NORTH AMERICAN CAR CORPORATION EQUIPMENT
TrusT, First 1979 Series, to be applied by the Trustee as hereinafter provided; and *

_ WHEREAS, the texts of the Trust Certificates and the gua'ranty'to be endorsed on the Trust
Certificates by the Company are to be substantially in the following forms, respectively:

[ FORM OF TRUST CERTIFICATE]

NORTH AMERICAN CAR CORPORATION EQUIPMENT
TRUST CERTIFICATE,

FIrsT 1979 SERIES

wabﬁnns AT THE RATE OF 10%% PER ANNUM .
Due April 1, 1999
The Bank of New York, Trustee

The Bank of New York, Trustee under an Equipment Trust Agreement ( hereinafter called
the “Trust Agreement”) dated as of March 1, 1979, between The Bank of New York, Trustee
{(hereinafter called the “Trustee”), and North American Car Corporation, hereby certifies that

, or registered assigns, is entitled to an interest of $ in North
American Car Corporation Equipment Trust,. First 1979 Series, due April 1, 1999, and to
dividends thereon at the rate of 10%4% per annum (computed on the basis of a 30-day month,
360-day year), from, and including, the date hereof until the principal amount hereof shall be
~ paid (whether at stated maturity or at a date fixed for a sinking fund payment or by declaration



or otherwise ), payable on April | and October 1 of each year commencing October 1, 1979, with
‘dividends on any overdue principal and dividends, to the extent legally enforceable, at the rate of
11%% per annum; principal, dividends and interest being payable to the registered holder hereof
. -at the corporate trust office of the Trustee, which at the’ date hereof is located at 90 Washington
Street, New York, New York 10015, in such coin or currcncy of the United States of America as,
" at the time of payment, shall be legal tender for the payment of public and private debts. If a
dividend on this Trust Certificate is payable October 1, 1979, such dividend will include payment
for the date hereof. Subject to the provisions of the Trust Agreement, payment of dividends may
be made by check mailed to the address of the person entitled thereto as such address shall
‘appear on the registry books of the Trustee. Said principal, dividends and interést are ‘payable;
. however, only from. and out of rentals, when and as received by the Trustee, under the Trust
Agreement, and from and out of such moneys received by the Trustee as may be appllcable
-thereto under the terms of the Trust Agreement.

* This Trust Certificate is one of an issue of Trust Certificates, limited in aggregatc principal
amount to $30,000,000, all issued in fully registered form under the Trust Agreement under
which the cars therein called “Trust Equipment” (or Deposited Cash in lieu thereof, as provided
in the Trust Agreement) are held by the Trustee in trust for the equal benefit of the holders of the

“interests represented by said Trust Certificates, to which Trust Agreement, filed with the Trustee,
‘reference is hereby made for a further statement of the rights of the holder hereof and the nghts
and obligations of North American Car Corporation and of the Trustee.

~As a sinking fund for the Trust Certificates, the Trust Agreement provides for the payment
by North American Car Corporation to the Trustee, on or before April 1, in each year,
commencing April 1, 1980, and continuing to and including April 1, 1998, of additional rental in
an amount sufficient to redeem 5% of the aggregate original principal amount of Trust
Certificates in each such year.

" This Trust Certificate is transferrable - by the reglstered holder hereof in person or by

. attorney duly authorized in writing on registration books to be kept for that purpose at the office
of the Trustee in New York, upon surrender and cancellation of this Trust Certificate, and
thereupon a new Trust Certificate or Certificates for like aggregate principal amount, of like
maturity and bearing a like rate of dividend, will be issued to the transferee in exchange therefor,
in'the manner provided in the Trust Agreement.

~ In case of defauit in the performance or observance of any of the covenants of Nonh
American Car Corporation in the Trust Agreement contained, the principal amount represented
by this Trust Certificate may become or be declared due and payable in the manner and with the
effect provided in the Trust Agreement.

IN WITNESS WHEREOF, the Trustee has caused this certificate to be sxgned by one of its Vice
Presidents or Assistant Vice Presidents, and its corporate seal or a facsimile thereof to be
hereunto affixed and to be attested by one of its Assistant Secretaries, as of

THe BANK oF New YORk, .
Trustee

By

: Assistant Vice President
ATTEST: ‘

Assistant Secretary.




[ FORM OF GUARANTY FORM FOR TRUST cmrmcuss]

North American Car Corporation, for a valuable conmderanon, hereby uncondmonally
guarantees to the registered holder of the within Trust Certificate the prompt payment wheh due
of the principal of said Trust Certificate, and of the dividends thereon specified in said Trust
Certificate, with dividends on any overdue principal and dividends, to the extent legally
enforceable, at the rate of 11%% per annum, all in accordance with the terms of said Trust
Certificate and the Equipment Trust Agreement referred to therein.

NORTH AMERICAN CArR CORPORATION,

By

Viée President

. WHEREAS, it is desired to secure to the holders of the Trust Certificates the payment of the

principal thereof at maturity, (whether at stated maturity or at a date fixed for a sinking fund
* payment or by declaration or otherwise), as hereinafter more particularly provided, with
dividends to said date of maturity, as hereinafter provided, payable semjannually on April 1 and
October 1 in each year, and to evidence the rights of the holders of the Trust Cemﬁcates in
substantially the forms hereinbefore set forth;

Now THEREFORE, in consideration of the mutual covenants and promlses herein- contamed :
the parues hereto hereby agree as follows:

ARTICLE I
DEFINITIONS.

SecTioN 1.01. Unless the context otherwise specifies or requires, the terms defined in this-
Article I shall, for all purposes of this Trust Agreement, have the meanings herein specified, the
following definitions to be equally applicable to both the singular and plural forms of any of the
terms herein defined. :

AAR Value: _

The term “AAR Value” shall in respect of any unit of Equipment mean the value of such
unit as determined in accordance with the Interchange Rules adopted by the Association of
~ American Railroads, Mechanical Division, Operations and Maintenance Department in effect on
the date the AAR Value is to be determined or if there are no such applicable Rules then in
effect, in accordance with generally accepted accounting principles.

Affiliate of the Company:

. The term “Affiliate of the Company” shall mean any person directly or indirectly
controlling, controlled by, or under direct or indirect common control with, the Company. A
person shall be deemed to control a corporation, for the purpose of this definition, if such person
possesses, directly or indirectly, the power to direct or cause the direction of the management and
policies of such corporation, whether through the ownership of voting securities, by contract, or
otherwise.



Applzcatxan Request:

“The term “Application” or “Request” for the issuance and dehvcry of Trust Cemﬁcates or
for any action to be taken by the Trustee under any Section of this Trust Agreement, shall mean
an instrument in writing signed by the Chairman of the Board, the President or a Vice President
of the Company requesting such action under such Section of this Trust Agreement and shall
~ consist of, and shall not be deemed made or complete until the Trustee shall have been furnished
with, such resolutions, certificates, opinions, cash, property and other instruments as are required
~ by such Section to establish the right of the Company to take such action by the Trustee, and the
date of such Application or Request shall be deemed to be the date upon which such Apphcauon
or Request shall be so completed.

Company

The term “Company shall mean North Amencan Car Corporauon, a Delaware corpo-
rauon, and shall also include its successors and assigns.

Corporate Trust Office:

" The term “Corporate Trust Office” shall mean the principal office of the Trustee in the City
of New York, County of New York, State of New York, at which the corporate trust business of
the Trustee shall, at the time in question, be administered, which office is, at the date of execution
of this Trust Agreement, located at 90 Washington Street, New York, New York 10015.

Corporation:
The term *“corporation” shall also include voluntary associations, joint stock companies and
business trusts.

Cost: _ .
 The term “Cost” when used with respect to Equnpment not built by the Company. hall
mean the actual cost thereof to the Company, and, in respect of Equipment built by the

Company, shall mean so-called “car builder’s cost” including direct cost of labor and material
and overhead, but excludmg any manufactunng proﬁt

_ Depos:ted Cash:

~ The term “Deposned Cash” shall mean the aggregate of (a) the proceeds from the sale of
the Trust Certificates deposited with the Trustee pursuant to Section 2.01 and, when required or
indicated by the context, any Investment Securities purchased by the use of such proceeds
pursuant to the provisions of Section 10.04, and (b) any sums restored to Deposited Cash from
rentals pursuant to Section 5.04( B)( 1)(b) and on deposit with the Trustee.

Engzneer s Cernﬁcale

4 The term “Engineer’s Certificate” shall mean a certificate signed by the Chairman of the
Board or the President or a Vice President of the Company, or by any other officer or employee
~ of the Company appointed by the Company and approved by the Trustee in the exercise of

reasonable care; provided, however, that any Engineer’s Certificate required to be delivered
- hereunder shall be signed by an Independent Engineer if so requested in writing addressed to the
~ Company and the Trustee by holders of not less than 25% in aggregate pnncxpal amount of the

Trust Certificates then outstanding.- :

Equz]pmént ‘
_ The term “Equipment” shall mean standard-gauge rallroad eqmpmem (other than
locomouve passenger or work equipment). :




Event of Default

The term “Event of Default” shall mean any event spec:ﬁed in Section 6 01 contmued for
the period of time, if any, therein specified.

Holder

The word "holder” when used with respect to Trust Ceruﬁcates shall mean the reg:stcred
owner of a Trust Certificate and include the plural as well as the singular number.
Improvement Equipment:

. The term “Improvement Equipment” shall mean improvements to Trust Equipment
requlred to be added pursuant to regulations or rules issued by the United States Department of
Transportation, The Association of American Railroads or other similar governmental or non-
governmental organizations having jurisdiction over the operation, safety or use of railroad
equipment to qualify such units for operation in railroad service or interchange and which have
been and continue to be attached to Trust Equipment.

Independent Engineer:

The term “Independent Engineer” shall mean an engineer, appraiser or other expert
appointed by the Company and approved by the Trustee in the exercise of reasonable care; who
(a) is in fact independent, (b) does not have any substantial interest, direct or indirect, in the
. Company or in any other obligor on the Trust Certificates or in any Affiliate of the Company or
any such other obligor, (c) is not connected with the Company or any other obligor on the Trust
Certificates or any Affiliate of the Company or any such other obligor as an officer, employee,
promoter underwriter, trustee, partner, director or person performing similar functions and (d)
is generally accepted as being qualified as to the matters with respect to which such person is to
certify or opine. :

Investment Securities: : _

. The term *Investment Securities” shall mean (a) bonds, notes or other direct obligations of
the United States of America or obligations for which the full faith and credit of the United
States is pledged to provide for the payment of the interest and principal, (b) certificates of
“deposit or time deposits with a maturity of one year or less in banks or trust companies
(including the Trustee) incorporated and doing business under the laws of the United States of
America or one of the States thereof (including certificates issued by foreign offices of such banks
or trust companies payable in U.S. dollars) having a capital and surplus aggregating at least
$50,000,000 and (c¢) commercial paper rated A-1 by Standard & Poor’s Corporation or prime-1
or better by NCO/Moody’s Commercial Paper Division of Moody’s Investors Service, Inc., or
the successor to either of them.

Leases:

The term “Leases” shall mean all the present or future leases, subleases, bailments and
‘agreements to lease or bail all or any of the Trust Equipment made by the Company or any
Affiliate of the Company or any predecessor in title as lessor and all present or future agreements

whereby the Company, any Affiliate of the Company or any predecessor in title as owner gives

any other person a right to use any of the Trust Equipment and all revisions, alterations,
modifications, amendments, changes, extensions, renewals, replacements or substitutions thereof
or therefor which may hereafter be effected or entered into.

Letter of Credit: ‘

The term “Letter of Credit” shall mean a clean irrevocable and unconditional credit issued
by a bank or trust company organized and doing business under the laws of the United States of
America or any State thereof having capital and surplus aggregating at least $50,000,000.
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Oﬁicers Certificate:
The term “Officers’ Certificate™ shall mcan a certificate sagned by any two of the Chairman

of the Board, the President or any Vice President of the Company or any one of the foregoing

and any one of the Treasurer, any Assistant Treasurer or the Secretary or any Assistant Secretary
of the Company.
Opinion of Counsel:

The term “Opinion of Counsel” shall mean an opinion in wrmng signed by legal counsel
who shall be satisfactory to the Trustee and who may, unless in a particular instance the Trustee
shall otherwise reasonably require, be an employee of or of counsel to the Company or the
Canadian Subsidiary. The acceptance by the Trustee of, and its action on, an Opinion of Counsel
shall be sufficient evidence that such counsel is satisfactory to. the Trustee.

Person: , . :
" The term “person” shall mean and include an individual, a partnership, a corporation, a

trust an unincorporated organization and a government or any department or agency thereof
: .Purchase Agreement: '

The term “Purchase Agreement” shall mean the Purchase Agreement dated as of March 1,
1979 between the Company and The Prudential Insurance Company of America.

Responszble Officer:

The term “Responsible Officer” shall mean the chairman of the board of dlrectors. the vice
chairman of the board of directors, the chairman of the executive committee, the vice chairman
of the executive committee, the president, any vice president, the cashier, the secretary, the
treasurer, any trust officer, any assistant trust officer, any assistant vice president, any assistant
cashier, any assistant secretary, any assistant treasurer, or any other officer or assistant officer of
the Trustee customarily performing functions similar to those performed by the perSons'who at
the time shall be such officers, respectively, or to whom any corporate trust matter is referred

_because of his knowledge of and famxhamy with the particular subject.

Subsidiary:

"The term “Subsidiary” shall mean any corporation a majority of the stock of Whlch having
ordinary voting power, is owned by the Company, either directly or through one or more
Subsidiaries, except any corporation which is not consolidated, for financial reporting purposes in
accordance with generally accepted accounting principles, with the. Company, is inactive or the
gross assets of which are immaterial.

Trust A greemem. v ‘

The term “Trust Agreement” shall mean this Trust Agreement, as originally executed or as
the same may from time to time be supplemented, modified or amended by any supplemental
trust agreement entered into pursuant to the provisions hereof.

The term “supplemental trust agreement” or “trust agreement supplemental hereto” shall
mean any trust agreement hereafter duly authorized and entered into between the Company and
the Trustee in accordance with the provisions of this Trust Agreement.

All references herein to “Articles”, “Sections” and other subdivisions are to the correspond-

" ing Articles, Sections or subdivisions of this Trust Agreement; and the words “herein”, “hereof”,

“hereunder” and other words of similar import refer 1o this Trust Agreement as a whole and not
to any particular Article, Section or subdivision hereof.

Trust Cert:ﬁca!es

The term “Trust Cemﬁcates” shall mean North Amencan Car Corporation Equipment
Trust Certificates, First 1979 Series, issued hereunder.
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Trust Equipment:

The term “Trust Equipment” shall mean aIl Eqmpment at the time subject to the terms of
t}us Trust Agreement mcludmg Improvement Equxpment

Trustee.

The term “Trustee” shall mean The Bank of New York and any successor thereof in the
trust hereunder, but not any additional trustee appointed hereunder, unless otherwise _provided
in the instrument of appointment executed pursuant thereto and only to the extent therein
provided.

ARTICLE II
TrRUST CERTIFICATES AND ISSUANCE THEREOF

* SECTION 2.01. Issuance of Trust Certificates. The net proceeds (including premium and
accrued dividends, if any) of the sale of any of the Trust Certificates shall, forthwith upon the
issuance thereof, be deposited in cash with the Trustee or to its credit, as Trustee, in one or more
~ special trust accounts with such banks or bankers as may be designated in a Request and
approved by the Trustee. At the same time the Company shall, if necessary, deposit with the
Trustee, or to its credit as aforesaid, any advance rental payable by the Company to the Trustee
under Section 5.04(A).

Thereupon, the Trustee shall issue and deliver, as the Company shall direct by Request,
Trust Certificates in the aggregate principal amount so sold.

The aggregate principal amount of Trust Certificates which shall be executed and delivered
by the Trustee hereunder shall not exceed the sum of $30,000,000, except as provided in Section
2. 06

The certificates of any banks or bankers designated and approved as provided in the first
paragraph of this Section 2.01, stating that they hold a stated amount subject to the order of the -
Trustee, shall be full protection to the Trustee for its action on the faith thereof. Said banks or
bankers shall be fully protected in paying said moneys so deposited with them, and any interest
thereon, to or upon the written order of the Trustee, and shall be under no obligation to see to
the application thereof in accordance with the provisions of this Trust Agreement.

SECTION 2.02. Trust Certificates. The Trust Certificates shall be designated as “Equipment
Trust Certificates, First 1979 Series”. Each of the Trust Certificates shall represent an interest in
the amount therein specified in the trust created hereunder.

The Trust Certificates shall be payable and bear dividends as specified in the form thereof
hereinbefore set forth and shall mature on April 1, 1999. The Trust Certificates shall be in
denominations of $1,000 or any amount in excess of $1,000 in integral multiples of $1,000 and
shall be fully registered as to both principal and dividends in the name of the holder.

The principal of and dividends and interest on the Trust Certificates shall be payable at the

. places provided in the Trust Certificates in such coin or currency of the United States of America

_as, at the time of payment, shall be legal tender for the payment of public and private debts.
Notwithstanding the provisions of the preceding sentence of this paragraph, (i) dividends and
interest on the Trust Certificates may be paid by mailing checks for such dividends or interest
payable to the registered holder thereof to the address of such holder as it appears on the registry
books of the Trustee and (ii) in the case of payments of principal, dividends and interest to be
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made on a Trust Certificate upon request and deposit of an agreement of the holder of such Trust
‘Certificate (the responsibility of such holder to be satisfactory to the Trustee and the Company)
obligating such holder, (i) prior to any transfer or other disposition thereof, to present the same
to the Trustee for notation thereon of the instalments of principal amount represented thereby
theretofore paid in whole or in part, and (ii) promptly after full payment of any Trust Certificate
to surrender such Trust Certificate to the Trustee for cancellation, on the date each such payment
is due the Trustee will mail its check (or on request of the holder the Trustee will make such
payment by transfer, not later than 10:30 a.m. New York time, for such holder’s account, to such
_bank as it may designate by notice in writing to the Trustee) to such registered holder at his
address shown on the registry books maintained by the Trustee or at such other address as may
‘be directed in writing by such holder (and the Company agrees to make its rental payments
pursuant to Section 5.04 at such times and in such funds as will enable the Trustee to comply
herewith); provided, however, that the deposit of an agreement pursuant to this paragraph shall
not be required of the original purchaser of the Trust Certificates or of any other purchasers
approved by the Company, who, at the time payments of principal, dividends or interest are to
be made, are holders of Trust Certificates, and the Trustee shall without the deposit of such
agreement make payments of principal, dividends and interest to the original purchaser of Trust
Certificates or to any other purchaser so approved by the Company at the address of cach
supplied to the Trustee by the Company.

Each Trust Certificate issued and delivered pursuant to the provisions of Section 2.01 shall
be dated the date of issuance and delivery thereof, and each Trust Certificate issued in exchange
or substitution for, or upon the transfer of, the whole or any part of one or more Trust
Certificates shall, except as provided in Sections 2.05 and 2.06, be dated as of the date to which
dividends have been paid on such other Trust Certificate or Trust Certificates; provided, however,
that each Trust Certificate so issued prior to the first dividend payment date to which dividends
were paid shall be dated the date of such other Trust Certificate or Trust Cemﬁcates Trust
Certificates shall bear dividends from their respective dates. :

SECTION 2.03. Forms of Trust Certificates and Guaranty. The Trust Certificates and the
guaranty to be endorsed on the Trust Certificates by the Company as hereinafter in Section 7.01
provnded shall be in substantially the forms hereinbefore set forth. The Trust Ceruﬁcates shall be
issued in definitive form and shall be printed, lithographed or engraved. -

_ SECTION 2.04. Execution by Trustee. The Trust Certificates shall be signed in the name and

on behalf of the Trustee by the manual or facsimile signature of the President or one of the Vice
Presidents or Assistant Vice Presidents of the Trustee and the corporate seal or a facsimile
thereof of the Trustee shall be affixed or imprinted thereon and attested by the manual signature
of one of its Assistant Secretaries. In case any officer of the Trustee whose signature, whether
facsimile or not, shall appear on any of the Trust Certificates shall cease to be such officer before
the Trust Certificates shall have been issued and delivered by the Trustee or shall not have been
acting in such capacity on the date of the Trust Certificates, such Trust Certificates may be
adopted by the Trustee and be issued and delivered as though such person had not ceased to be
or had then been such officer of the Trustee.

- SEcTiON 2.05. Transfer and Exchange. The Trustee shall cause to be kept at the Corporate
Trust Office books for the transfer of the Trust Certiﬁ_cat_es.

The transfer of each Trust Certificate shall be registrable by the registered holder thereof in
person or by duly authorized attorney on the books of the Trustee upon surrender to the Trustee
~ at its Corporate Trust Office of such Trust Certificate accompanied by a written instrument of
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transfer, duly executed by the registered holder in person or by such attorney, in form satisfactory
to the Trustee. Thereupon the Trustee will issue-and deliver to the transferee thereof in exchange
therefor, without expense to the transferor or transferee except as provided in the last paragraph
of this Section 2.05, a new fully registered Trust Certificate for the same principal amount as the
unpaid principal amount of the Trust Certificate so surrendered, and the Company shall endorse
its guaranty on such new Trust Certificate.

* The holder of one or more Trust Certificates may surrender the same for exchange at said.
Corporate Trust Office of the Trustee and shall be entitled to receive in exchange therefor,
- without expense to the holder except as provided in the last paragraph of this Section 2.05, a like -
aggregate principal amount of fully registered Trust Certificates of other authorized denomina-
tions, and the Company shall endorse its guaranty on such new Trust Certificates.

~ Anything herein to the contrary notwithstanding, the parties hereto may deem and treat the
registered holder of any Trust Certificate as the absolute owner of such Trust Centificate for all
purposes and shall not be affected by any notice to the contrary. '

For any such transfer or exchange the Trustee shall require the payment of a sum sufficient
to cover the amount of any stamp tax or other governmental charge connected therewith.

SECTION 2.06. Replacement of Lost Trust Certificates. In case any Trust Certificate shall
become mutilated or defaced or be lost, destroyed or stolen, then on the terms herein set forth,
and not otherwxse the Trustee shall execute and deliver a new Trust Certificate of like tenor and
date, and bearing such identifying number or designation as the Trustee may determine, in
exchange and substitution for, and upon cancellation of;, the mutilated or defaced Trust
Centificate, or in lieu of and in substitution for the same if lost, destroyed or stolen. The
Company shall execute its guaranty on any Trust Certificates so delivered. The applicant for a
new Trust Certificate shall furnish to the Trustee and to the Company evidence to their
satisfaction of the loss, destruction or theft of such Trust Certificate alleged to have been lost,
destroyed or stolen and of the ownership and authenticity of such mutilated, defaced, lost,
destroyed or stolen Trust Certificate, and also shall furnish such security or indemnity as may be
required by the Trustee and by the Company in their discretion, and shall pay all expenses and
charges of such substitution or exchange. In the event of the mutilation, destruction, loss or theft
of any Trust Certificate held by the original purchaser named in the Purchase Agreement, such
purchaser’s -written personal guarantee as to indemnity shall be satisfactory. All Trust
Certificates are held and owned upon the express condition that the foregoing provisions are
exclusive in respect of the replacement of mutilated, defaced, lost, destroyed or stolen Trust
Certificates and shall preclude any and all other rights and remedies, any law or statute now
existing or hereafter enacted to the contrary notwithstanding.

ARTICLE 111
REDEMPTION

SectiON 3.01. Redemption and Redemption Price. On April 1, 1980 and on each April 1
thereafter so long as any Trust Certificates shall be outstanding, as and for a sinking fund, the
‘Trustee will redeem 5% of the original principal amount of the Trust Certificates, at the pnncxpal
amount of the Trust Certificates so redeemed, without premium. The Trust Cemﬁcates are not
subject to redemption prior to maturity at the option of the Company.

SECTION 3.02. Allocation of Partial Redemptions. In the case of each redemption in part;
the principal amount of the Trust Certificates to be redeemed shall be allocated among the Trust
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- Certlﬁcates at the time outstanding. in propomon, as nearly as pracucable to the respective
{unpaid principal amounts thereof not theretofore called for redemption, with adjustments, to the
_extent practicable, to compensate for any prior redempuons not made exactly in such proportion.

SecTION 3.03. . Maturity; Surrender, etc. In the case of each redemption, the principal
amount of each Trust Certificate to be redeemed shall mature and become due and payable on
the date fixed for such redemption, together with dividends on such principal amount accrued to
such date. From and after such date, unless the Company shall fail to pay such principal amount
when so dué and payable, together with accrued dividends as aforesaid, dividends on such
principal amount shall cease to accrue. Any Trust Certificate paid or redeemed in full shall be
surrendered to the Trustee and cancelled and shall not be reissued, and no Trust Certificate shall
be issued in lieu of any principal amount of any Trust Certificate so redeemed.

ARTICLE IV.

ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE;
DEePOSITED CASH

SECTION 4.01. Acquisition of Equipment by Trustee. The Company shall cause the
Equipment described in Attachment A hereto to be sold, assigned and transferred to the Trustee,
as trustee for the holders of the Trust Certificates, in accordance with the terms hereof, all of
which the Company represents and warrants will be new Equnpment constructed and first put
-into service on or after January 1, 1979.

~ In the event that the Company shall deem it necessary or desirable to procure for the use of
the Company, and to include in the trust hereby created, other new Equipment first put into
“service on or after January 1, 1979, in lieu of or in addition to any units of the Equipment
specifically described in Schedule A hereto prior to the acceptance of such Equipment by the
Trustee, the Company may cause to be sold to the Trustee such other new Equipment to be
substituted under the trust by supplement hereto in accordance with the terms hereof. All such
Equipment shall be delivered to the person or persons designated by the Trustee as its agent or
agents to receive such delivery (who may in the case of such Equipment be one or more of the
officers or agents of the Company) and the certificate of any such agent or agents as to such
delivery shall be conclusive evidence of such delivery. :

SECTION 4.02. Payment of Deposited Cash. When the Trust Equipment shall have been
delivered to the Trustee or its agent or agents pursuant to Section 4.01, the Trustee shall pay to
the Company out of Deposited Cash, upon Request but subject to the provisions of Section 4.03
hereof, an amount equal to not more than 90% of the sum of the aggregate Cost of such Trust
Equipment, as specified in the Officers’ Certificate furnished to the Trustee pursuant to Section
4.03 (b). |

SectTioN 4.03. Supporting Documents and -Papers. - The Trustee shall not pay out any
" Deposited Cash unless and until it shall have received: » c

(a) a certificate of the agent or agents,designated by the Trustee to receive delivery of
the Trust Equipment, stating that the Trust Equipment described and specified therein by
‘number or numbers has been delivered to such agent or agents;

(b) an Officers’ Certificate, dated as of the date of the Request referred to in Section
4.02, which shall state (i) that such Trust Equipment is Equipment as herein defined, (ii)
that the Cost of such Trust Equipment is in the amount therein specified, (iii) the date each
unit of such Trust Equipment was first put into use or that such unit was first put into use not
earlier than a specified date, (iv) that, in the opinion of the signers, all conditions precedent
provided for in this Trust Agreement, relating to the payment in question, have been
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complied with, (v) that there exists no default or Event of Default and no condition, event

or act which, with notice or lapse of time, or both, would constitute an Event of Default

“hereunder, and (vi) that the Company is in compliance with Section 5.09 of the Trust

Agreement;

(c) a bill or bills of sale of such Trust Equipment from the manufacturers or the
Company or other owners thereof to the Trustee, which bill or bills of sale shall contain a
warranty or guaranty to the Trustee that the title to the Trust Equipment described therein is
free from all liens and encumbrances other than the rights of the Company hereunder and,

" -to the extent not effectively subordinated, the rights of any sublessee from the Company

(including without limitation the rights of sublessees to purchase equipment);

‘ (d) the Opinions of Counsel referred to in Exhibits B, C and D to the Purchase

Agreement; and

- (e} an Opinion of Counsel that title to such Trust Equipment is vahdly vested in the

Trustee free from all liens and encumbrances other than the rights of the Company

‘hereunder and (to the extent not effectively subordinated) the rights of any sublessee from

the Company (including without limitation the rights of sublessees to purchase Equipment).

-If the aggregate final Cost, as specified in the certificates theretofore delivered to the Trustee
pursuant to this Section 4.03, of the Trust Equipment delivered to the Trustee or its agent or
agents pursuant to this Article Four shall be less than 111% of the aggregate principal amount of
Trust Certificates issued pursuant to Section 2.01, the Company will cause to be sold, assigned
and transferred to the Trustee, pursuant to a supplement hereto, additional new Equipment
constructed and first put into service on or after January 1, 1979 in such amount and of such Cost
that the aggregate final Cost of the Trust Equipment will be at least 111% of the aggregate
pnncxpal amount of said Trust Certificates.

ARTICLE V.
_ _ LEeASE OF TRUST EQUIPMENT TO THE COMPANY '

. SEecTION 5.01. Lease of Trust Equipment. The Trustee does hereby let and: lease to the
Company, for a term ending April 1, 1999, all of the Trust Equipment.

SecTION 5.02. Equipment Automatically Subjected. As and when any Eqmpment shall
- from time to time be delivered hereunder to the Trustee or its agent or agents, the same shall,
ipso facto and without further instrument of lease or transfer pass under and become sub_)ect to
all the terms and provisions hereof.

SECTION 5.03. Additional Equipment Subject Hereto. In the event that the Company shal]
~as provided in Section 4.01, 4.03, 5.06 or 5.08, cause to be transferred to the Trustee other
Equipment in addition 1o or in substitution for any of the Equipment herein specifically described
or subjected hereto, such other Equipment shall be included as part of the Trust Equipment by
supplement hereto and shall be subject to all the terms and conditions hereof in all respects as
though it had been part of the Trust Equipment herein specifically described.

- SECTION 5.04. Rental Payments. The Company hereby accepts the lease of all the Trust
Equipment, and covenants and agrees to accept delivery and possession hereunder of the Trust
Equipment; and the Company covenants and agrees to pay to the Trustee at the Corporate Trust
Office (or, in the case of taxes, to the proper taxing authority), in such coin or currency of the
United States of America as at the time of payment shall be legal tender for the payrnent of
public and private debts, rent hereunder which shall be sufficient to pay and discharge the
following items, when and as the same shall become due and payable (whether or not any of
such items shall become due and payable prior to the delivery and lease to the Company of any
of the Trust Equipment):

(A) The Company shall pay to the Trustee as advance rental hereunder a sum whxch
when added to the net proceeds (including premium and accrued dividends, if any) of the
sale of the Trust Certificates deposited with or to the credit of the Trustee will make the total
sum deposited equal to the principal amount of the Trust Certificates so issued.
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(B) In addition to such advance rental the Company shall pay to the Trustee, as
hereinafier provided, as rental for the Trust Equipment, the following:

- (1) from time to time upon demand of the Trustee (a) the necessary and

reasonable expenses of the trust hereby created, including compensation and expenses
- provided for herein, and (b) an amount equal to any expenses incurred or loss of
_principal (including interest accrued thereupon at time of purchase) in connection with
-any purchase, sale or redemption by the Trustee of Investment Securities; :

(2) from time to time upon demand of the Trustee any and all taxes, assessments
and governmental charges upon or on account of the income or property of the trust, or
. upon or on account of this Trust Agreement, which the Trustee as such may be reqmred

to pay;

(3) (a) the amounts of the dividends payable on the Trust Certificates, when and

. as the same shall become payable, and (b) dividends at the rate of 11%% per annum

from the due date, upon the amount of any instalments of rental payable under this

subparagraph (3) and the following subparagraph (4) which shall not be paid when
due, to the extent legally enforceable; and

(4) the principal of the Trust Certificates when and as the same shall become due
and payable ( whether at stated maturity or at a date fixed for a sinking fund payment or
by declaration or otherwise ).

. Nothing herein or in the Trust Certificates contained shall be deemed to impose on the
Trustee or on the Company any obligation to pay to the holder of any Trust Certificate any tax,
assessment or governmental charge required by any present or future law of the United States of
America, or of any state, county, municipality or other taxing authority thereof, to be paid in
behalf of, or withheld from the amount payable to, the holder of any Trust Certificate. '

The Company shall not be required to pay any tax, assessment or governmental charge so
long as it shall in good faith and by appropriate legal proceedings contest the validity thereof,
provided that the rights or interests of the Trustee or of the holders of the Trust Certificates will
not be materially endangered thereby and the Company shall have furnished the Trustee with an
Opinion of Counsel to such effect.

SECTION 5.05. Termination of Lease. At the termination of the lease provided herein and
- after all payments due or to become due from the Company hereunder shall have been
completed and fully made to the Trustee (a) such payments shall be applied and treated as
purchase money and as the full purchase price of the Trust Equipment, (b) any moneys
remaining in the hands of the Trustee after providing for all outstanding Trust Certificates and
after paying the expenses of the Trustee, including its reasonable compensation, shall be paid to
the Company, (c) title to all the Trust Equipment shall vest in the Company and (d) the Trustee
shall execute for record in public offices, at the expense of the Company, such instrument or
instruments in writing as reasonably shall be requested by the Company in order to make clear
upon public records the Company’s title to all the Trust Equipment under the laws of any
jurisdiction; provided, however, that until that time title to the Trust Equipment shall not pass to
or vest in the Company, but title to and ownership of all the Trust Equipment shall be and
remain in the Trustee, notwithstanding the delivery of the Trust Equipment to and the possession
and use thereof by the Company.
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SECTION 5.06. Substitution and Replacement of Equipment. In the event that the Company
should become legally bound to sell any unit of the Trust Equipment pursuant to any agreement
of sale or purchase option contained in a sublease or the exercise by any government or any
subdivision or authority thereof of any power of condemnation, expropriation or similar power,
the Trustee shall, upon Request, at any time and from time to time, execute and deliver a bill of
sale assigning and transferring to the transferee named by the Company all the right, title and
interest of the Trustee in and to such unit of the Trust Equipment; provided, however, that none of
the Trust Equipment shall be so assigned or transferred (except as provided in Section 5.05)
unless simultaneously there shall be conveyed to the Trustee other Equipment having ( as of the
date of such Request) an-actual fair value at least equal to the actual fair value of, and an AAR
Value at least equal to 97.5% of the AAR Value of, the Trust Equipment to be assigned or
transferred by the Trustee and/or paid to the Trustee cash and/or issued to the Trustee a Letter
of Credit in an amount ( as of the date of such Request) not less than the actual fair value of, and
at least equal to 97.5% of the AAR Value of, the Trust Equipment so assigned or transferred by
the Trustee; provided, further, however, that all Equipment conveyed to the Trustee pursuant to
this Section 5.06 shall have been first put in service no earlier than January 1, 1977, except that a
number of units of Equipment equal to 5% of the number of units of Trust Equipment initially
subject to the Trust Agreement may be conveyed by the Trustee under this Section 5.06
irrespective of the date when the other units of Equipment conveyed to the Trustee in substitution
" therefor were first put into service. ' '
At the time of delivery of any Request pursuant to the first paragraph of this Section 5. 06
- the Company shall, if other Equipment is to be conveyed to the Trustee in substitution for the
Trust Equipment to be assigned or transferred by the Trustee, deliver to the Trustee the
following papers:

- (1) an Engineer’s Certificate stating (a) the actual fair value and the AAR Value as
of the date of said Request, of the Trust Equipment so to be assigned or transferred by the
Trustee and the method used to calculate such value, (b) that such assignment or transfer
will not impair the security under this Trust Agreement in contravention of the provisions
hereof and (c) the actual fair value and the AAR Value of such substltuted umts of
Equipment as of such date and the method used to calculate such value; '

(2) an Officers’ Certificate stating (a) the date each unit of Trust Equipment so to be
assigned or transferred by the Trustee was first put into use (or that such unit was first put
into use not later than a specified date), (b) the onginal Cost of each unit of the Equipment
s0.to be substituted and the date it was first put into use (or that such unit was first put into
use not earlier than a specified date), (c) that each such unit so to be substituted is
Equipment as herein defined, (d) that no Event of Default has occurred and is continuing
and (e) that, in the opinion of the signers, all conditions precedent provided for in this Trust
Agreement, relating to such substitution, have been complied with;

- (3) a certificate and a bill or bills of sale in respect of such substituted Equipment as
provided for in subparagraphs (a) and (c) of the first paragraph of Section 4.03; and

(4) an Opinion of Counsel to the effect (a) that such bill or bills of sale are valid and
effective, either alone or together with any other instruments referred to in and accom-
panying such opinion, to vest in the Trustee title to such substituted Equipment free from all
liens and encumbrances other than the rights of the Company hereunder, (b) that a proper
supplement hereto in respect of such substituted Equipment has been duly executed and
delivered by the Trustee and the Company and (c¢) that, in the opinion of such counsel, all -
conditions precedent provided for in this Trust Agreement, with respect to such subsntunon
have been complied with.

If the actual fair value or AAR Value of the Trust Equipment to be assxgned or transferred by the
Trustee, together with all other property so assigned or transferred in the twelve months
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immediately prior to the delivery of any Request, as set forth in the certificate or certificates

- required by this Section 5.06, is the greater of $100,000 or 5% of the aggregate princibal amount

~of Trust Certificates at the time outstanding, the Engineer’s Certificate referred to in subparag-
raph (1) above shall be signed by an Independent Engineer.

: At the time of delivery of any Request pursuant to the first paragraph of this Secuon 5.06,
- the Company shall, if cash is to be paid and/or a Letter of Credit to be issued to the Trustee in
respect of the Trust Equipment to be assigned or transferred by the Trustee, deliver to the
Trustee papers corresponding to those set forth in the second paragraph of this Section 5.06 in so
far as they relate to the action requested.

“Any Letter of Credit or cash deposited with the Trustee pursuant to this Section 5.06 or
pursuant to Section 5.08 or 5.09 shall, from time to time, be released or paid over by the Trustee
to the Company upon Request, against conveyance to the Trustee of Equipment having an actual
fair value as of the date of said Request, not less than the amount of such Letter of Credit or cash

. so released or paid and an AAR Value as of the date of said Request not less than 97.5% of such

Letter of Credit or cash so released or paid, and upon oompliance by the Company with all of the
provisions of the second paragraph of this Section 5.06 in so far as they relate to the action
requested

'SECTION 5.07. Marking of Trust Equipment. The Company agrees that, as soon as
practicable after the delivery to the Trustee pursuant to this Trust Agreement of each unit of the
Trust Equipment, there shall be plainly, distinctly, permanently and conspicuously placed and
fastened upon each side of such unit a metal plate bearing the following words, or such words
shall be otherwise plainly, distinctly, permanently and conspicuously marked on each side of
such unit, in either case in letters not less than seven-sixteenths of one inch in height:

“OWNERSHIP SUBJECT TO AN EQUIPMENT TRUST, MORTGAGE, SECURITY OR BAILMENT
AGREEMENT FILED WITH THE INTERSTATE COMMERCE COMMISSION™

. Such plates or marks shall be such as to be readily visible and as to indicate plainly the Trustee’s
ownership of each unit of the Trust Equipment.

In case, prior to the termination of the lease provided for herein, any of such plateﬁ or marks
shall at any time be removed, defaced or destroyed, the Company shall forthwith cause the same
to be restored or replaced. The Company shall not change or permit to be changed the numbers
of any of the Trust Equipment at any time covered hereby (or any numbers which may have
been substituted as herein provided) except in accordance with a statement of new numbers to
be substituted therefor which previously shall have been filed with the Trustee by the Company
and which shall be filed and recorded to the extent required by Section 7.05.

The Trust Equipment may be marked or lettered “North American Car Corporation” or in
some other appropriate manner for convenience of identification of the leasehold interest of the
Company therein, and may also be marked or lettered, in case of a sublease of any Trust
Equipment made pursuant to Section 5.10 hereof, in such manner as may be appropriate for
convenience of identification of the sublease interest therein; but the Company, during the
continuance of the lease provided for herein, will not allow the name of any person, firm,
association or corporation to be placed on any of the Trust Equipment as a designation which
might be interpreted as a claim of ownership thereof by the Company or by any person, firm,
association or corporation other than the Trustee.

SECTION 5.08. Maintenance of Trust Equipment; Alterations; Purchase; Deposit of Cash or
Letter of Credit. The Company agrees that it will maintain and keep all the Trust Equipment in
good order and proper repair and in compliance with applicable law and regulations at its own
cost and expense, unless and until it becomes worn out, unsuitable for use, lost or destroyed
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(hereinafter called a Casualty Occurrence). When the actual fair value or AAR Value of all
units of the Trust Equipment having suffered a Casualty Occurrence (exclusive of units having
suffered a Casualty Occurrence in respect of which a payment shall have been made or a Letter
of Credit issued or Equipment transferred to the Trustee pursuant to this Section) shall equal or
exceed an amount equal to 1% of the principal amount of the Trust Certificates then outstandmg
(or such lesser amount as the Company may elect), the Company, within 30 days of such event,

shall convey to the Trustee other Equipment of an actual fair value at least equal to the actual
fair value of, and an AAR Value at least equal to 97.5% of the AAR Value (as of a date
immediately prior to the Casualty Occurrence in respect of each unit) of, the Trust Equipment
having suffered a Casualty Occurrence and/or deposit with the Trustee an amount in cash
and/or cause to be issued to the Trustee a Letter of Credit, aggregating in amount not less than
such actual fair value and 97.5% of such AAR Value of such units as of a date immediately prior
~ to the Casualty Occurrence in respect of each thereof. Thereafter, the rights and remedies of the
Trustee to enforce or to recover any of the rental payments shall not be affected by reason of such
Casualty Occurrence. Any Letter of Credit or cash deposited with the Trustee pursuant to this
Section shall be held and applied as provided in Section 5.06. Any Letter of Credit deposited
with the Trustee pursuant to Section 5.06 hereof or this Section 5.08 shall upon its expiration or
other termination or upon Request, as the case may be, be released by the Trustee to the
Company against (i) conveyance to the Trustee of units of Equipment having an actual fair
value, as of the date of such termination or Request, not less than the amount of the Letter of
Credit to be released and an AAR Value, as of the date of such termination or Request, not less
than 97.5% of the amount of the Letter of Credit to be released and upon delivery to the Trustee
of papers as provided in the second paragraph of Section 5.06 hereof or (ii) deposit with the
Trustee of cash or another Letter of Credit in like amount as the Letter of Credit to be released.
In the event that any Letter of Credit shall expire, terminate, be or become uncollectible or
unenforceable, or if the Trustee shall be unable to draw on any Letter of Credit the full amount
thereof, the Trustee shall release such Letter of Credit to the Company, and the Company shall
convey units of Equipment and/or deposit with the Trustee cash or another Letter of Credit, as
aforesaid. The rights and remedies of the Trustee to enforce or to recover any of the rental
payments shall not be affected by reason of any Casualty Occurrence. For all purposes of this
- Section 5.08, the term “unsuitable for use™ shall include any condition in which Trust Equipment-
is no longer usable for the purpose or purposes for which the same was designed (or an alternate
purpose or alternate purposes provided that no material impairment in value shall arise
therefrom ) whether by virtue of its physical condition or of the effect of any applicable law, rule,
regulation or order. The Trustee, by its agents, shall have the right once in each calendar year,
but shall be under no duty, to inspect the Trust Equipment at the then existing locations thereof.

For the purpose of enabling the Company to meet the transportation requirements of
present and future sublessees, the Company may from time to time make, or cause to be made,
changes and alterations in the design, structure and equipment of any of the cars constituting a
part of the Trust Equipment, all at the expense of the Company; prowded however, that no

atenal impairment in value shall result therefrom.

The Company covenants and agrees, whenever required by the Trustee, and at least once,
on or before April 15, 1980 and in every calendar year thereafter and during the continuance of
the lease provided for herein, (1) to furnish to the Trustee an Officers’ Certificate, dated as of the
last day of the preceding January, stating (a) the amount, description and numbers of all Trust
Equipment that may have suffered a Casualty Occurrence by accident or otherwise or have been
purchased by a third party since the date of the last preceding statement (or the date of this Trust
Agreement in the case of the first statement), and (b) that in the case of all the Trust Equipment
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repainted or repaired since the date of the last preceding statement (or the date of this Trust
Agreement in the case of the first statement) the plates or marks required by Section 5.07 have
been preserved, or that such Trust Equipment when repainted or repaired has been again plated
or marked as required thereby; and (ii) to furnish to the Trustee an Engineer’s Certificate
describing all Trust Equipment stated in the Officers’ Certificate referred to above as having
suffered a Casualty Occurrence or having been purchased by any third party and stating the
actual. fair value and AAR Value thereof as of a date immediately prior to such Casualty
Ocnurrence or purchase.

. If the actual fair value or AAR Value of the Trust Equipment described in the Engineer’s
Certificate referred to in the preceding paragraph together with all other Trust Equipment which

. has suffered a Casualty Occurrence or has been purchased by a third party in the twelve months

covered by the Officers’ Certificate referred to above, as set forth in certificates required by
Section 5.06 and this Section 5.08, exceeds the greater of $100,000 or 5% of the aggregate
principal amount of Trust Certificates at the time outstanding, the Engineer’s Certificate shall be
signed by an Independent Engineer. - :

 SECTION 5.09. [Insurance of Trust Equipment. The Company will keep in effect its present

" or equivalent policies of insurance on the Trust Equipment whereby the Company is insured

against loss or damage resulting from risks comparable to those risks insured against by the
Company on other cars owned or leased by the Company up to at least an amount equal to the
Cost of the Trust Equipment (as theretofore certified 1o the Trustee) less 1/25th of such Cost for
each full period of one year elapsed between the last day of the month during which such unit
was first put into use ( as certified ) and the date as of which such value is to be determined. The
aggregate of such insured amounts as to the Trust Equipment shall equal or exceed the actual fair
value from time to time of the Trust Equipment. In lieu of insurance, the Company’s practice is
10 require sublessees of the Trust Equipment to bear the risk of loss of the Trust Equipment and
the Company shall not be required to insure any Trust Equipment the risk of loss of which is
borne by the sublessee. The Company will pay the premiums of such insurance and deliver to
the Trustee, at least once in every year, a certificate, signed by its President or by one of its Vice
Presidents, stating that such insurance is in effect and naming the insurer or insurers. If the
Company shall fail to maintain such insurance, the Trustee may (but shall be under no
obligation so to do) cause the Trust Equipment to be insured in such amount as the Trustee shall
deem advisable for the protection of the holders of the Trust Certificates and may demand and
recover from the Company the premiums on such insurance plus any financing expense incurred
by the Trustee in order to pay such premiums. In case the Company fails to make and maintain
such insurance and the Trustee insures the Trust Equipment or any part thereof as above
provided, the title of the Trustee to the Trust Equipment shall, notwithstanding the making of all
other payments hereunder to be made by the Company, remain in the Trustee untl the
repayment of the amount so paid for insurance with any financing expense, as aforesaid, and the
repayment of such amount is hereby expressly made one of the obligations to be performed
before ntle to the Trust Equipment shall vest in the Company.

Any insurance moneys paid to the Trustee on account of any loss in respect of the Trust
Equipment covered by insurance effected by the Trustee shall be held and retained by the
Trustee in trust for the equal and proportionate benefit of the holders of the Trust Certificates,
until the replacement or repair, as provided in Section 5.08, of the Trust Equipment covered by
such insurance. Upon proof satisfactory to the Trustee of the proper replacement or repair of

‘said Trust Equipment, said insurance or other moneys received by the Trustee shall be applied

by the Trustee to the payment of the cost of such replacement or repair or to reimburse the

Company, to the extent of such funds, for payments made by it in respect of such replacement or
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repair. A certificate in behalf of the Company by its President or one of its Vice Presidents as to
the proper replacement or repair of said Trust Equipment, free from lien and encumbrance, shall
be full and complete protection to the Trustee.

SECTION 5.10. Possession of Trust Equipmem; Sublease. Except as provided in Sections
'5.06 and 5.08 and in this Section 5.10, the Company will not transfer or sublet the Trust
Equipm:ent or any part thereo: or assign or transfer its rights hereunder, except that the Company
may sublet Trust Equipment to an Affiliate of the Company whose rights are subordinated to the
rights of the Trustee and holders of the Trust Certificates hereunder (i) incorporated under the’
laws of the United States or Canada or a political subdivision of either other than the provinces
of Quebec, New Brunswick and Nova Scotia, or (1) incorporated under the laws of Mexico-or a
political subdivision thereof but only with respect to not more than 5% of the units of Trust
Equipment, subject, however, to the provision of Section 7.03(b} hereof which relates to
recording to make effective the title of the Trustee as to 90% of the greater of the Cost or actual
fair value of all Trust Equipment, which agrees in a writing delivered to the Trustee to take such
Trust Equipment subject to the terms hereof and to comply with the covenants and agreements
of the Company in this Trust Agreement insofar as such covenants and agreements relate to the
Trust Equipment sublet to such Affiliate of the Company, and to neither assign nor transfer its
rights under such sublease except to sublessees as permitted to the Company hereunder or to the
Company or an Affiliate of the Company; and provided that no such sublease shall relieve the
Company of its obligations hereunder; and the Company shall not, except as herein provided,
part with the possession of, or suffer or allow to pass out of its possession or-control, any of the
Trust Equipment. An assignment or transfer to a corporation which shall acquire all or
substantially all of the property of the Company and which, by execution of an appropriate
instrument satisfactory to the Trustee, shall assume and agree to perform each and all of the
obligations and covenants of the Company hereunder and under the guaranty endorsed on the
Trust Cemﬁcates shall not be deemed a breach of this covenant.

So long as the Company shall not be in default under this Trust Agreement, the Company
and any Affiliate of the Company shall be entitled to the possession and use of the Trust
Equipment in accordance with the terms hereof, and the Company and any Affiliate of the
Company may also in the future (a) furnish the Trust Equipment or any part thereof to railroad
companies for use upon the lines of railroad owned or operated by them or over which they have
trackage rights and upon connecting and other carriers in the usual interchange of traffic, or to
persons other than railroad companies for use in their businesses, or (b) sublet to others, with or
without an option to purchase, all or any part of the Trust Equipment, but only, in either case,
upon and subject to all the terms and conditions of this Trust Agreement, and to all rights of the
Trustee hereunder; provided, however, that the aggregate Cost of any Trust Equipment sublet to
any one sublessee, or any affiliate thereof, shall not exceed 25% of the aggregate Cost of all the
Trust Equipment then subject hereto.

Any such sublease may provide that the sublessee, so long as it shall not be in default under
such sublease, shall be entitled (subject to the nghts of the Trustee upon the happening of an
Event of Default) to the possession of the Trust Equipment included in such sublease and the use
thereof, and, subject to the provisions of Section 5.07, may provide for lettering or marking upon
such Equipment for convenience of identification of the leasehold interest of such sublessee
therein. Every such sublease shall expressly subject the rights of the sublessee under such
sublease to the rights of the Trustee in respect of the Trust Equipment covered by such sublease
in the event of the happening of an Event of Default.

The Trustee shall have the right to declare the lease provided for herein terminated in case
of any unauthorized assignment or transfer of the Company’s rights hereunder or in case of any

17



unauthorized transfer or sublease of any of the Trust Equipment. The election of the Trustee to
terminate the lease provided for herein shall have the same effect as the retaking of the Trust
Equipment by the Trustee as hereinafter provided.

SECTION 5.1). Assignment of Rentals. The Company hereby transfers and assigns to the
Trustee, for the equal and proportionate benefit of the holders from time to time of the Trust
Certificates, all of its right, title and interest as lessor in, to, under or in respect of, and grants a
charge on and security interest in, all rents, proceeds and other moneys now due and payable or
hereafter to become due and payable in respect of Trust Equipment under each and every Lease
and under each and every existing and future guarantee of all or any of the obligations of any
lessee under any such Lease including ( without limitation) all claims for damages arising out of
any breach of any such Lease or guarantee, together with the full power and authority, in the
name of the Trustee, and the Company, or either of them, or otherwise to demand, sue for,
enforce, collect, receive and receipt for any and all of the foregoing (the Company hereby
irrevocably constitutes and appoints the Trustee the attorney-in-fact of the Company for such
purposes). Any instrument made, executed and delivered by the Trustee on behalf of the
Company shall be binding upon the Company and all persons claiming by, through or under the
Company, with the same effect as if the Company had itself made, executed and delivered the
same.

The Company as lessor or sublessor covenants and agrees that substantially the following
clause has been and will continue to be inserted in each Lease of any of the Trust Equipment:

“It is understood that some of the cars furnished Lessee under this Agreement and
Lessor’s rights under this Agreement may at the time of delivery to Lessee or at some future
time during the term of this Agreement be subject to the terms of a Mortgage, Deed of Trust,
Equipment Trust, Pledge or Assignment or similar security arrangement. Lessee agrees that
the cars may be stenciled or marked to set forth the ownership of any such cars in the name
of a mortgagee, trustee, pledgee, assignee or security holder and that this agreement and
Lessee’s rights hereunder are and shall at all times be subject and subordinated to any and
all rights of any mortagee, trustee, pledgee, assignee or security holder. As to the cars
subject hereto, this Agreement and the rentals hereunder may have been assigned and may
in the future be assigned to the holder, if any, of the superior lien from time to time on each

- car as determinéd with reference to the filings with the Interstate Commerce Commission;
however, until notified to the contrary by any person reasonably proving to the Lessee’s
satisfaction that he is the assignee of this Agreement or the rentals hereunder, the Lessee is to
pay all rentals to the order of the Lessor. Lessee hereby consents to and accepts such
assignments.”

The Company further covenants and agrees that it has used and will continue to use its best
efforts to cause substantially the following additional clause to be inserted in each Lease:

“Lessee agrees that no claim or defense which Lessee may have against Lessor shall be’
asserted or enforced against any assignee of this Agreement.”

The Company hereby irrevocably directs all persons now or at any time obligated under
each and every such Lease to pay to the Trustee or its agent, at its Corporate Trust Office, all
payments due and to become due and all other sums assigned pursuant to this Section 5.11.

Any and all rights of the Trustee under this Section 5.11 may be exercised pursuant to or as
contemplated by the provisions of this Trust Agreement and each and every Lease. The
assignment provided for in this Section 5.11 shall be effective immediately and is not conditioned
upon the occurrence of an Event of Default under this Trust Agreement or any other event or

contingency.
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The foregoing assignment shall be subject to the following additional provisions:

- (a) The Trustee hereby appoints the Company as its agent, and the Company hereby
accepts such appointment, to collect and receive all payments due and to become due under
Leases in respect of Trust Equipment, provided, that only upon the occurrence of ‘an Event of
Default which shall be continuing; the Trustee may terminate such agency and such agency shall
terminate immediately upon notice of such termination from the Trustee to the Company;
provided, further, that prior 10 receipt of such notice, the Company may make such use of any
moneys received pursuant to its agency hereunder as it would otherwise be entitled to except | for
the assignment under this Section 5.11.

(b) Any action, suit or proceeding brought by the Trustee following such termination of
such agency pursuant to any of the terms hereof or otherwise, and any claim made by the Trustee
hereunder, may be compromised, withdrawn or otherwise dealt with by the Trustee without any
notice to or approval of the Company.

(¢) The Trustee shall not be obligated to take any steps necessary to preserve any rights in
any Lease against prior parties who may be liable in connection therewith and it is expressly
agreed that, anything herein contained to the contrary notwithstanding, the Company shall
remain liable under the Leases to which it is a party to perform all of the obligations assumed or
to be assumed by it thereunder and the Trustee shall have no obligation or liability under any
Lease by reason of or arising out of this assignment, nor shall the Trustee be rcquire'd,_‘or
obligated in any manner to perform or fulfill any obligation of the Company under or pursuant
to any Lease, or to make any payment, or to make any inquiry as to the nature or sufficiency of
any payment received by it, or present or file any claim, or take any other action.to collect or
enforce the payment of any amounts which may have been assigned to it or to which it may be
entitled hereunder at any time or times, and the Company shall and does hereby agree to
indemnify and hold the Trustee harmless of and from any and all liability, loss or damage which
it may or might incur with respect to or arising under any Lease or this assignmem

(d) The Company agrees to mark each executed counterpart of each Lease now or
hereafter held by it under which it is lessor with the following: :

“This lease has been assigned to the holder of the superior lien from time to timc on each car
as determined with reference to the filings with the Interstate Commerce Commission.”

{e) The Company at its expense shall, during the first 90 days of each calendar year, cause
.-any document confirmatory of this assignment or such other instruments as may be designated
by applicable law, to be recorded, registered and filed in such manner and in such places, and
will pay all such recording, registration, filing or other taxes, fees and other charges, and will
comply with all such statutes and regulations, as may be required for proper protection of the
security interest under this assignment, and of the rights of the Trustee, its successors and assigns,
~and the holders of the Trust Certificates.

(f) The Company promptly after the execution hereof, shall give notice in writing in form
satisfactory to the Trustee to all lessees under all presently existing Leases under which it is lessor
not containing an effective subordination clause of the existence of this assignment which notice
shall direct such lessees, upon receipt of notice from the Trustee, to pay to the Trustee all rentals
now or in the future due or owing in respect of Trust Equipment under any such Lease. Such
notices shall be sent by certified mail, return receipt requested, and such receipts shall be directed
to the Trustee. The Company shall use reasonable efforts to obtain as promptly as possible
acknowledgements, in form satisfactory to the Trustee, of the receipt of all such notices with
respect to such Leases; and the Company will promptly deliver all such acknowledgements to the

Trustee.

19



IR

L

A

~  {g) Upon request of the Trustee, or if required in order to duly perfect the interests of the
| Trustee therein, the Company agrees to execute and deliver to the Trustee a document separate
and apart from this Trust Agreement embodying the provisions of this Section 5.11 for the
purpose of notifying the lessees under such Leases of this Trust Agreement and directing such
lessees to make payments due under such Trust to the Trustee. ,

{(h) The Company agrees that prior to permitting any Affiliate of the Company to possess
and use any of the Trust Equipment or to furnish same to railroad companies for use upon lines
of railroad or sublet same, it will cause each such Affiliate (including, without limitation, North
"American Car (Canada) Limited) to execute an assignment of rentals to the Trustee containing
the same provisions as contained in this Section 5.11 substituting such Affiliate for the Company
therein. S '

SecrioN 5.12. Patent Indemnity. The Company covenants and agrees to indemnify the
Trustee against any and all claims arising out of or connected with the ownership or use of any of
the Trust Equipment, and particularly against any and all claims arising out of the use of any
patented inventions in and about the Trust Equipment, and to comply in all respects with the
laws of the United States of America and of all the states or other jurisdictions in which the Trust
Equipment, or any thereof, may be operated, and with all lawful acts, rules, regulations and
orders of any commissions, boards and other legislative, executive, administrative or judicial
bodies or officers having power to regulate or supervise any of the Trust Equipment, including
without limitation all lawful acts, rules, regulations and orders of anybody having competent
jurisdiction relating to automatic coupler devices or attachments, air brakes or other appliances,
or resistance 1o pressure; provided, however, that the Company may in good faith contest the
validity of any such law, act, rule, regulation or order, or the application thereof to the Trust
Equipment or any part thereof, in any reasonable manner which will not in the judgment of the
Trustee materially endanger the rights or interests of the Trustee or of the holders of the Trust
Certificates. The Company shall not be relieved from any of its obligations hereunder by reason
of the assertion or enforcement of any such claims or the commencement or prosecution of any
litigation in respect thereof.

SECTION 5.13. Improvement Equipment. Notwithstanding the proviso to the first paragraph
of Section 5.06 and the provisions of the second sentence of Section 5.08, the Company shall be
‘relieved of the requirement thereunder that it convey to the Trustee other Equipment or pay to
the Trustee cash and/or issue to the Trustee a Letter of Credit to the extent of the increase (as of
the date of the Officers’ Certificate referred to below) in the actual fair value or the AAR Value
of the Trust Equipment attributable to the Improvement Equipment added to units of Trust
Equipment after the date on which such units became Trust Equipment upon delivery to the
Trustee of the following:

(1) an Officers’ Certificate dated within 30 days prior to delivery thereof to the Trustee
I

—_——
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| (a) describing each unit of Improvement Equipment, including the serial number of the unit
| of Trust Equipment to which such Improvement Equipment is attached and the rule or
1 regulation referred to in the definition of Improvement Equipment contained in Section 1.01
l pursuant to which such unit of Improvement Equipment has been added, (b) certifying that
w{ (1) such Improvement Equipment was added to such unit after the date on which such unit
became Trust Equipment and (ii) such increase in value of such Improvement Equipment
has not theretofore been certified to the Trustee pursuant to this Section 5.13 to avoid or
limit the requirements of Section 5.06 or 5.08;

(2) a certificate of an Independent Engineer certifying as to the dollar amount of
increase (as of the date of the Officers’ Certificate referred to above) in the actual fair value
or the AAR Value of the Trust Equipment attributable to the Improvement Equipment
L specified in said Officers’ Certificate, and the method used to calculate such values; and

| .
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(3) -an Opinion of Counsel to the effect that title to such Improvement Equipment is -
vested in the Trustee free from all liens and encumbrances other than the rights of the
Company "hereunder and, to the extent not effectively subordinated, the rights of any
sublessee from the Company (including, without limitation, the rights of sublessees to
purchase Equipment).

ARTICLE VI.
REMEDIES IN EVENT OF DEFAULT

SECTION 6.01. " Events of Default. The Company covenants and agrees that in case

-~ (a) the Company shall default in the payment of any part of the rental payable
hereunder (including advance rental) when the same shall have become due and payable,
or '

(b) the Company or any Affiliate of the Company to which any of the rights of the
Company hereunder shall have been assigned in conformity with the provisions of this Trust
Agreement shall make or suffer any unauthorized assignment or transfer of its rights
hereunder or shall make any unauthorized transfer or sublease of any of the Trust
Equipment, or, except as herein authorized, shall part with the possession of any of the Trust
Equipment, and shall fail or refuse either to cause such assignment or transfer or sublease to
be canceled by agreement of all parties having any interest therein and recover possession of
such Trust Equipment within 30 days after the Trustee shall have demanded in writing such
- cancellation and recovery of possession, or within said 30 days to deposit with the Trustee
either cash and/or a Letter of Credit in an aggregate sum equal to the Cost, or, in the case of
Trust EQuipment conveyed to the Trustee pursuant to Sections 5.06 or 5.08 hereof, the actual
fair value (as of the date of conveyance) of the Trust Equipment so assigned or transferred
or subleased or the possession of which shall have been parted with otherwise than as herein
authorized, as certified to the Trustee pursuant to Section 4.03 or Sections 5.06 or 5.08 (any
Letter of Credit and/or cash so deposited to be returned to. the Company upon the
cancellation of such assignment, transfer or sublease and the recovery of possession by the
Company or such Affiliate of the Company of such Trust Equipment), or

(¢) the Company shall, for more than 30 days after the Trustee shall have demanded
in writing performance thereof, fail or refuse to comply with any other of the terms and
covenants hereof on its part to be kept and performed, or to make provision satisfactory to
the Trustee for such compliance, or '

{d) the lease provided for herein shall be terminated by operation of law, or

{e) the Company. or any Subsidiary shall (i) admit in writing its inability to pay its
debts generally as they become due, (ii) file a petition in bankruptcy or under any provision
of Title 11 of the United States Code as now constituted or hereafter amended or commence
proceedings under any bankruptcy, insolvency, reorganization, readjustment of debt,
dissolution or liquidation law or statute now or hereafter in effect of the Federal government
or any state or territorial government or any subdivision of either, (iii) make an assignment
for the benefit of its creditors, (iv) consent to the appointment of a receiver of itself or of the
whole or any substantial part of the trust estate, or (v) on a petition in bankruptcy filed
against the Company or any Subsidiary, be adjudicated a bankrupt, or

(f) an order, judgment or decree shall be entered by any court of competent
jurisdiction appointing, without the consent of the debtor, a receiver of the Company or any
Subsidiary or of the whole or any substantial part of the Trust Equipment, and such order,
judgment or decree shall not be vacated or set aside or stayed within 60 days from the date

of such appointment, or
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(2) a court of competent jurisdiction shall enter an order, judgment or decree
~ approving a petition filed against the Company or any Subsidiary under any bankruptcy,
insolvency, reorganization, readjustment of debt, dissolution or liquidation law or statute of
the Federal government or any state or territorial government or any subdivision of either
now or hereafter in effect, and such order, judgment or decree shall not be vacated or set
aside or stayed within 60 days from the date of the entry of such order, judgment or decree,

- ora stay of such proceedings be thereafter set aside, or

(h) under the provision of any other law for the relief or aid of debtors, any court of
competent jurisdiction shall assume custody or control of the Company or any Subsidiary or
of the whole or any substantial part of the Trust Equipment, and such custody or contro]
shall not be terminated within 60 days from the date of assumption of such custody or
control,

(i) default shall be made by the Company in the performance or observance of any of
the covenants, agreements or conditions on its part in the Purchase Agreement or there shall
be any material breach of any of the representations and warranties of the Company
contained in the Purchase Agreement, and such default or breach shall continue for a period
of 30 days after written notice to the Company by the Trustee or to the Company and the
Trustee by the original purchaser of Trust Certificates named in the Purchase Agreement or

~ the holder or holders of 10% or more in aggregate principal amount of the Trust Certificates
then outstanding,

then, in any such case (herein sometimes called an “Event of Default”), the Trustee in its
dlscrenon may, and upon the written request of the holders of not less than 25% in principal
amount of the then outstanding Trust Certificates shall, by notice in writing delivered to the
Company, declare to be due and payable forthwith the entire amount of the rentals thereafter

- (including any unpaid advance rental, but not including rentals required for the payment of

dividends accruing after the date of such declaration) payable by the Company as set forth in
Section 5.04 and not theretofore paid. Thereupon the entire amount of such rentals shall
forthwith become and shall be due and payable immediately without further demand, together
with interest at the rate of 11%% per annum, to the extent legally enforceable, on any portion
thereof overdue :

In case one or more Events of Default shall happen, the Trustee in its discretion also may,
and upon the written request of the holders of not less than 25% in principal amount of the then
outstanding Trust Certificates shall, by notice in writing delivered to the Company, declare the
principal of all the Trust Certificates then outstanding to be due and payable, and thereupon the
same shall become and be immediately due and payable.

In case the Company shall fail to pay any instalment of rental payable pursuant to Section
5.04(B)(3) or (B)(4) when and as the same shall have become due and payable hereunder,
and such default shall have continued for a period of ten days, the Trustee, in its own name and
as trustee of an express trust, shall be entitled and empowered to institute any action or
proceedings at law or in equity for the collection of the rentals so due and unpaid, and may
prosecute any such action or proceedings to judgment or final decree, and may enforce any such
judgment or final decree against the Company or other obligor upon the Trust Certificates and
collect in the manner provided by law out of the property of the Company or other obligor upon
the Trust Certificates wherever situated the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the bankruptey or for the reorganization of
the Company or any other obligor upon the Trust Certificates under the Bankruptcy Act or any

" other applicable law, or in case a receiver or trustee shall have been appointed for the property of
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the C‘ompany or such other obligor, or in case of any other judlClal proceedings relauvc to the
Company or such other obligor, or to the creditors or property of the Company or such other
obligor, the Trustee, irrespective of whether the rental payments hereunder or the principal of the
Trust Certificates shall then be due and payable as herein or therein expressed whether by
declaration or otherwise and irrespective of whether the Trustee shall have made any demand or
declaration pursuant to the provisions of this Section 6.01, shall be entitled and empowered, by
intervention in such proceedings or otherwise, to file and prove a claim or claims for the entire
amount of the rentals (including any unpaid advance rental, but not including rentals required
for the payment of dividends accruing after the date of such declaration) and to file such other
papers or documents as may be necessary or advisable in order to have the claims of the Trustee
(including any claim for reasonable compensation to the Trustee, its agents, attorneys and
counsel, and for reimbursement of all expenses and liabilities incurred, and all advances made,
by the Trustee except as a result of its negligence or bad faith) and of the holders of the Trust
Certificates allowed in such proceedings and to collect and receive any moneys or other property
payable or deliverable on any such claims, and to distribute all amounts received with respect.to
the claims of the holders of the Trust Certificates and of the Trustee on their behalf; and any
receiver, assignee or trustee in bankruptcy or reorganization is hereby authorized by each of the
holders of the Trust Certificates to make payments to the Trustee, and, in the event that the
Trustee shall consent -to the making of payments directly to the holders of the Trust Certificates,
to pay to the Trustee such amount as shall be sufficient to cover reasonable compensation to the
Trustee, its agents, attorneys and counsel, and all other expenses and liabilities incurred, and all
advances made, by the Trustee except as a result of its negligence or bad faith.-

All rights of action and to assert claims under this Trust Agreement or under any of the
Trust Certificates may be enforced by the Trustee without the possession of any of the Trust
Certificates or the production thereof on any trial or other proceedings relative thereto, and any
such action or proceedings instituted by the Trustee shal! be brought in its own name as trustee of
an express trust, and any recovery of judgment shall be for the ratable benefit of the holders of
the Trust Certificates. In any proceedings brought by the Trustee (and also any proceedings
involving the interpretation of any provision of this Trust Agreement to which the Trustee shall
be a party) the Trustee shall be held to represent all the holders of the Trust Certificates, and it
shall not be necessary to make any holders of the Trust Certificates parties to such proceedings.

SECTION 6.02. Remedies. In case of the happening of any Event of Default, the Trustee
may by its agents enter upon the premises of the Company and of any Affiliate of the Company
or of any sublessee where any of the Trust Equipment may be and take possession of all or any
part of the Trust Equipment and withdraw the same from said premises, retaining all payments

" which up to that time may have been made on account of rental for the Trust Equipment and

otherwise, and shall be entitled to collect, receive and retain all unpaid per diem, mileage or other
charges of any kind earned by the Trust Equipment or any part thereof, and may lease the Trust

" Equipment or any part thereof, or with or without retaking possession thereof (but only after

declaring due and payable the entire amount of rentals payable by the Company as provided in
Section 6.01 hereof) may sell the same or any part thereof, free from any and all claims of the
Company at law or in equity, in one lot and as an entirety or in separate lots, in so far as may be
necessary to perform and fulfill the trust hereunder, at public or private sale, for cash or upon
credit, in its discretion, and may proceed otherwise to enforce its rights and the rights of the
holders of interests hereunder in the manner herein provided; provided, however, the rights of the
Trustee shall be subject, to the extent not effectively subordinated, to the rights of lessees of Trust,
Equipment under existing subleases (including without limitation their rights to purchase Trust
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Equipment). Upon any such sale, the Trustee itself may bid for the property offered for sale or
any part thereof. Any such sale may be held or conducted at such place and at such time as the
Trustee may specify, or as may be required by law, and without gathering at the place of sale the
Trust Equipment to be sold, and in general in such manner as the Trustee may determine, but so
that the Company may and shall have a reasonable opportunity to bid at any such sale. Upon
such taking possession or withdrawal or lease or sale of the Trust Equipment, the Company shall
cease to have any rights or remedies in respect of the Trust Equipment hereunder, but all such
rights and remedies shall be deemed thenceforth to have been waived and surrendered by the
Company, and no payments theretofore made by the Company for the rent or use of the Trust
Eqmpment or any of it shall, in case of the happening of any Event of Default and such taking
possession, withdrawal, lease or sale by the Trustee, give to the Company any legal or equitable
interest or title in or to the Trust Equipment or any of it or any cause or right of action at law or

~ in equity in respect of the Trust Equipment against the Trustee or the holders of interests
hereunder. No such taking possession, withdrawal, lease or sale of the Trust Equipment by the
Trustee shall be a bar to the recovery by the Trustee from the Company of rentals then or
thereafter due and payable, and the Company shall be and remain liable for the same until such
sums shall have been realized as, with the proceeds of the lease or sale of the Trust Equipment,
shall be sufficient for the discharge and payment in full of all the items mentioned in Section 5.04
(other than dividends not then accrued ) whether or not they shall have then matured.

SECTION 6.03. Application of Proceeds. If, in case of the happening of any Event of
Default, the Trustee shall exercise any of the powers conferred upon it by Sections 6.01-and 6.02,
all' payments made by the Company to the Trustee hereunder after such Event of Default, and
the proceeds of any judgment collected from the Company by the Trustee hereunder, and the
proceeds of every sale or lease by the Trustee hereunder of any of the Trust. Equipment, together
with any other sums which may then be held by the Trustee under any of the provisions hereof
(other than sums held in trust for the payment of specific Trust Certificates), shall be applied by
the Trustee to the payment, in the following order or priority, (a) of all proper charges, expenses

~ or advances made or incurred by the Trustee in accordance with the provisions of this Trust
Agreement and (b) of the dividends then due, with interest on overdue dividends at the rate of
11%% per annum to the extent legally enforceable, and of the principal of all the outstanding
Trust Certificates, with interest thereon at the rate of 11%4% per annum to the extent legally
enforceable from the last preceding dividend payment date, whether such Trust Certificates shall
have then matured by their terms or not, all such payments to be in full if such proceeds shall be
sufficient, and if not sufficient, then pro rata without preference between principal, dividends and
interest.
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After all such payments shall have been made in full, the title to any of the Trust Equipment
remaining unsold shall be conveyed by the Trustee to the Company free from any further
liabilities or obligations to the Trustee hereunder. If after applying all such sums of money
realized by the Trustee as aforesaid there shall remain any amount due to the Trustee under the
provisions hereof, the Company agrees to pay the amount of such deficit to the Trustee. If after
‘applying as aforesaid the sums of money realized by the Trustee there shall remain a surplus in
the possession of the Trustee, such surplus shall be paid to the Company. '

SECTION 6.04. Waivers of Defaull. Prior to the declaration of the acceleration of the
maturity of the rentals and of the maturity of all the Trust Certificates as provided in Section
6.01, the holders of not less than 66%% in aggregate principal amount of the Trust Certificates at
the time outstanding may on behalf of the holders of all the Trust Certificates waive any past
Event of Default and its consequences, except an Event of Default in the payment of any
instalment of rental payable pursuant to Section 5.04(B)(3) or (B)(4), but no such waiver shall
-extend to or affect any subsequent default or impair any right consequent thereon.
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If at any time after the principal of all the Trust Certificates shall have been declared and
become due and payable or if at any time after the entire amount of rentals shall have been
declared and become due and payable, all as in Section 6.01 provided, but before April 1, 1999,
all arrears of rent (with interest at the rate of 11%% per a_h'num upon any overdue instalments, to
the extent legally enforceable), the expenses and reasonable compensation of the Trustee,
together with all expenses of the trust occasioned by the Company’s default, and all other sums
which shall have become due and payable by the Company hereunder {other than the principal
of Trust Certificates, and any other rental instalments, which shall not at the time have matured
according to their terms) shall be paid by the Company before any sale or lease by the Trustee of
any of the Trust Equipment, and every other default in the observance or performance of any
covenant or condition hereof shall be made good or secured to the satisfaction of the Trustee, or
provision deemed by the Trustee to be adequate shall be made therefor, then, and in every such
case, the Trustee, if so requested by the holders of not less than 66%% in principal amount of the
Trust Certificates then outstanding according to their terms, shall by written notice to the
Company waive the default by reason of which there shall have been such declaration or
declarations and the consequences of such default, but no such waiver shall extend to or affect -
any subsequent default or impair any right consequent thereon.

. SECTION 6.05. Obligations of Company Not Affected by Remedies. No retaking of possession
. of the Trust Equipment by the Trustee, or any withdrawal, lease or sale thereof, nor any action or
failure or omission to act against the Company or in respect of the Trust Equipment, on the part
of the Trustee or on the part of the holder of any Trust Certificate, nor any delay or indulgence
granted to the Company by the Trustee or by any such holder, shall affect the obligations of the
Company hereunder or the obligations of the Company under the guaranty endorsed on the
Trust Certificates. The Company hereby waives presentation and demand in respect of any of
the Trust Certificates and waives notice of presentation, of demand and of any default in the
payment of the principal of and dividends and interest on the Trust Certificates.

- SECTION 6.06. Company to Deliver Trust Equipment to Trustee. In case the Trustee shall
rightfully demand possession of any of the Trust Equipment in pursuance of this Trust
Agreement, the Company will, at its own expense, forthwith and in the usual manner and at
usual speed, cause such Trust Equipment to be drawn to such point or points as shall reasonably
be designated by the Trustee and will there deliver or cause to be delivered the same to the
Trustee; or, at the option of the Trustee, the Trustee may keep such Trust Equipment, at the
expense of the Company, on any lines of railroad or premises approved by the Trustee until the
Trustee shall have leased, sold or otherwise disposed of the same. The performance of the
foregoing covenant is of the essence of this Trust Agreement and upon application to any court
having junisdiction in the premises, the Trustee shall be entitled to a decree against the Company
requiring the specific performance thereof.

SECTION 6.07. Trustee to Give Notice of Default. The Trustee shall give to the holders of
the Trust Certificates notice of each default hereunder known to the Trustee within 30 days after
the occurrence thereof, unless such default shall have been remedied or cured before the giving
of such notice.

SECTION 6.08. Limitations on Suits by Holders of Trust Certificates. No holder of any Trust
Certificate shall have any right by virtue or by availing itself of any provision of this Trust
Agreement to institute any action or proceedings at law or in equity or in bankruptcy or
otherwise, upon or under or with respect to this Trust Agreement, or for the appointment of a
receiver or trustee, or for any other remedy hereunder, unless such holder previously shall have
given to the Trustee written notice of default and of the continuance thereof, as hereinbefore
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provided, and unless also the holders of not less than 66%% in aggregate principal amount of the
Trust Certificates then outstanding shall have made written request to the Trustee to institute
such action or proceedings in its own name as trustee hereunder and shall have offered to the
Trustee such reasonable indemnity as it may require against the costs, expenses and liabilities to
be incurred therein or thereby, and the Trustee for 30 days after its receipt of such notice, request

and offer of indemnity shall have failed to institute any such action or proceedings and no

direction inconsistent with such written request shall have been given to the Trustee pursuant to
Section 6.10; it being understood and intended, that no one or more holders of Trust Certificates
shall have any right in any manner whatever, by virtue or by availing of any provision of this
- Trust Agreement, to affect, disturb, or prejudice the rights of any other holder of Trust
‘Certificates, or to obtain or seek to obtain priority over or preference to any other such holder or
to enforce any right under this Trust Agreement, except in the manner herein provided and for
the equal, ratable and common benefit of all holders of Trust Certificates. For the prot_ection and
enforcement of the provisions of this Section 6.08, each and every holder of a Trust Certificate
and the Trustee shall be entitled to such relief as can be given either at law or in equity.

SECTION 6.09. Unconditional Right of Holders of Trust Certificates to Sue for Principal,
Dividends and Interest. Notwithstanding any other provision in this Trust Agreement, the right
of any holder of any Trust Certificate to receive payment of the principal of, and dividends and
interest on, such Trust Certificate, on or after the respective due dates expressed in such Trust
Certificates, or to institute suit for the enforcement of any such payment on or after such
respective dates, shall not be impaired or affected without the consent of such holder, except no
such suit shall be instituted if and to the extent that the institution or prosecution thereof or the
entry of judgment therein would, under applicable law, result in the surrender, impairment,
waiver or loss of the title reserved under this Trust Agreement upon any property subject hereto.

SecTION 6.10. Contro! by Holders of Trust Certificates. The holders of not less than 66%%
in aggregate principal amount of the Trust Certificates at the time outstanding shall have the
right to direct the time, method, and place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust or power conferred on the Trustee; provided,
however, that, subject to the provisions of Section 10.02, the Trustee shall have the right 1o
decline to follow any such direction if the Trustee being advised by counsel shall determine that
the action so directed may not lawfully be taken.

SECTION 6.11. Remedies Cumulative. The remedies in this Trust Agreement provided in
favor of the Trustee and the holders of the Trust Certificates, or any of them, shall not be deemed
exclusive, but shall be cumulative, and shall be in addition to all other remedies in their favor
existing at law or in equity, and any such remedies shall be subject in all respects to any
mandatory requirements of law at the time applicable thereto, to the extent such requirements
may not be waived on the part of the Company.

ARTICLE VII.
ADDITIONAL COVENANTS AND AGREEMENTS
BY THE COMPANY

SecTiON 7.01. Guaranty of Company. The Company covenants, agrees and guarantees that
the holder of each of the Trust Certificates shall receive the principal amount thereof, in such coin
or currency of the United States of America as at the time of payment shall be legal tender for
the payment of public and private debts, when and as the same shall become due and payable, in
accordance with the provisions thereof or of this Trust Agreement (and, if not so paid, with
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.interest thereon until paid at the rate of 11%% per annum to the extent legally enforceable), and
shall receive dividends thereon in like money at the rate specified therein, at the times and places
and otherwise as expressed in the Trust Certificates (and, if not so paid, with interest thereon
until paid at the rate of 11%% per annum to the extent legally enforceable); and the Company
further covenants and agrees to endorse upon each of the Trust Certificates, at or before the
issuance and delivery thereof by the Trustee, its guaranty of the prompt payment of the principal
thereof and of the dividends and interest thereon, in substantially the form hereinbefore set forth. .
Said guaranty so endorsed shall be signed in the name and on behalf of the Company by the
manual or facsimile signature of its President or a Vice President. In case any officer of the
Company whose signature shall appear on said guaranty shall cease to be such officer before the -
Trust Certificates shall have been issued and delivered by the Trustee, or shall not have been’
acting in such capacity on the date of the Trust Certificates, such guaranty shall nevertheless be
as effective and binding upon the Company as though the person who signed said guaranty had
not ceased to be or had then been such officer. '

SeCTION 7.02. Books and Accounts. The Company and each of its Subsidiaries will at all
times keep or cause to be kept correct and complete books of record and account in accordance
with generally accepted accounting principles.

Secmion 7.03. Miscellaneous Affirmative Covenants. The Company will:

{(a) promptly after the execution and delivery of this Trust Agreement, deliver to the
Trustee a recorded counterpart of this Trust Agreement, or receipts therefor and/or for filing
thereof, or other evidence of such recording and/or filing from the proper recording and /or
filing officers;

(b) promptly after the execution and delivery of this Trust Agreement and each
supplement hereto, respectively, and each separate assignment of rentals and other
payments under Leases required by Section 5.11 hereof (i) cause this Trust Agreement, or
such supplement or assignment, to be duly filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303, (ii) file under the Uniform Commercial Code financing
statements covering assigned rentals and other payments under Leases in Illinois or in such
other place as the principal office of the assignor thereof may be located and (iii) cause all
necessary filings to be made in accordance with any applicable national registration
legislation of Canada (provided filings under such legislation will render the title and
interests of the Trustee superior to all other claims against such title and interests) or the
applicable registration legislation of all mainland Provinces of Canada (other than Quebec,
New Brunswick and Nova Scotia) in which this Trust Agreement or such assignments are
eligible for filing; and the Company will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register and record any and all further instruments
required by the law of any jurisdiction in which use of the Equipment is permitted by Section
5.10 hereof or reasonably requested by the Trustee for the purpose of proper protection of
the title and interests of the Trustee and the rights of the holders of the Trust Certificates in
and to the Trust Equipment and the assignments of rentals and other payments under Leases -
as required in Section 5.11 hereof, and of fully carrying out and effectuating this Agreement
and the intent hereof’ provided, however, that the Company shall not be required to take any
such action in respect of any jurisdiction outside the United States if (1) the Company
deems such action to be unduly burdensome, (2) after giving effect to the failure to take such
action, the Company has taken all action required by law to protect the title and interests of
the Trustee to units of Trust EqQuipment (and the assigned rentals and other payments under
Leases in respect of units of Trust Equipment) having a Cost or actual fair value, whichever
is greater, of not less than 90% of the aggregate Cost or actual fair value, as the case may be,
of all the Trust Equipment and (3) any unit of Trust Equipment at any time located in such

_ jurisdiction shall have been marked with the markings specified in Section 5.07 hereof;
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" (¢) promptly after the execution and delivery of this Agreement and each supplement
hereto or separate assignment of rentals and other payments under Leases, the Company
will furnish to the Trustee an Opinion of Counsel stating that, in the opinion of such counsel,
this Agreement or such supplement or assignment, as the case may be, has been properly .
recorded and filed so as effectively to protect the title and interests of the Trustee to the Trust
Equipment and all assignments of rentals and other payments under Leases required by
Section 5.11 hereof and its rights and the rights of the holders of the Trust Certificates
thereunder and hereunder as provided in the next preceding paragraph and reciting ‘the
details of such action; and the Company will from time to time do and perform any other act -
and will execute, acknowledge, deliver, file, register and record any and all further
instruments required by law, including the filing or refiling of financing statements every five
years or otherwise as provided by law, or when reasonably requested by the Trustee for the
purpose of proper protection of the title and interests of the Trustee and the rights of the
holders of the Trust Certificates and of fully carrying out and effectuating this Trust
Agreement and the intent hereof. All expense incident to such recording and filing shall be
paid by the Company;

(d) the Company shall furnish to the Trustee, not more than three months after the
anniversary in each year, commencing with the year 1980, of the first recording or filing of
this Trust Agreement, an Opinion of Counsel stating either that, in the opinion of such
counsel, (i) such action has been taken with respect to the recording, filing, rerecording and
refiling of this Trust Agreement and each supplement and separate assignment as is
necessary for the proper perfection and protection of the title and interests of the Trustee
under this Trust Agreement (subject to the limitation of subparagraph (b) of this Section
7.03) in and to the Trust Equipment and the assignment of rents and other payments
required by Section 5.11 hereof and the rights of the Trustee and holders of the Trust
Certificates hereunder and thereunder and reciting the details of such action, or (ii) no such
action is necessary for any of such purposes, and in rendering such opinion, such counsel
may rely upon an Officers’ Certificate as to (a) the units of Trust Equipment with respect to
which no filings have been made outside the United States, (b) the Cost and aggregate
actual fair value of such Trust Equipment, (¢) the Cost and aggregate actual fair value of all
Trust Equipment and (d) all factual matters relating to the assignments required by Section
5.11 hereof;

- (e) the Company shall furnish to the Trustee within 100 days after the end of each
fiscal year (1) an Officers’ Certificate containing a descniption of all Leases as of close of the
next preceding quarterly accounting period of the Company (including the names and
addresses of all lessees) and (ii) an Officers’ Certificate stating that there exists no Event of
Default or default under this Trust Agreement, or, if any thereof exists, specifying the nature
thereof, the period of existence thereof and what action the Company proposes to take with
respect thereto; and forthwith upon any officer of the Company or any Affiliate of the
Company to whom any of the Trust Equipment shall be assigned or transferred from time to
time obtaining knowledge of an Event of Default or default under this Trust Agreement, the
Company will deliver to the Trustee an Officers’ Certificate specifying the nature thereof,
what action the Company or such Affiliate of the Company proposes to take with respect
thereto; '

(1) pay and discharge, or cause to be paid and discharged, when due or make adequate
provision for the satisfaction or discharge of, any debt, tax, charge, assessment, obligation or
claim which if unpaid might become a lien or charge upon or against any of the Trust
Equipment, except upon the leasehold interest of the Company therein; but this provision
shall not require the payment of any such debt, tax, charge, assessment, obligation or claim
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so long as the validity thereof shall be contested in good faith and by appropriate legal
proceedings, provided that such contest will not materially endanger the rights or interests of
the Trustee or of the holders of the Trust Certificates and the Company shall have furnished
the Trustee with an Opinion of Counsel to such effect; and

(g) do or cause 10 be done all things necessary to preserve and ‘keep in full force and
_effect its corporate existence and franchises and use its best efforts to preserve and keep in .
full force and effect its rights, permits and licenses to do business, provided, however, that
nothing in this subparagraph (g) shall prevent the abandonment of any rights, permits or
-licenses to do business of the Company if such rights, permits or licenses are not required in
the conduct of the Company s operations as may be reasonably determined by the
Company.

SECTION 7.04. Merger, Consolidation, Transfer of Assets. The Company will not merge into
or consolidate or amalgamate with another corporation or sell, lease (other than in the ordinary
course of business), transfer or otherwise dispose of all or any substantial part of its property or
assets, unless (i) the corporation formed by or surviving any such merger, consolidation or
amalgamation or to which such sale, lease, transfer or disposition shall have been made shall be-
a corporation organized under the laws of the United States of America or any state thereof, and
(ii) the Company (if it shall survive such transaction) shall remain bound with respect to and
such corporation (if it shall survive such transaction) shall have expressly assumed by
supplemental trust agreement, the due and punctual payment of the principal of and dividends
and interest on all of the Trust Certificates and the due and punctual performance and
observance of all the covenants and conditions of this Trust Agreement and the Purchase
Agreement, respectively, to be performed and observed by the Company.

SECTION 7.05. Further Assurances. The Company covenants that from time to time it will
do, execute,; acknowledge, deliver, file and record, or cause to be done, executed, acknowledged,
delivered, filed and recorded, all and every such further acts, deeds, grants, releases, con-
veyances, assignments, mortgages, pledges, transfers and assurances as shall be necessary, or as
the Trustee shall reasonably require, for the better granting, releasing, conveying, confirming,
assigning, ceding, charging, mortgaging, pledging, transferring and assuring unto the Trustee of
all the property, rights and interests hereby granted, bargained, sold, aliened, remised, conveyed,
confirmed, warranted, assigned, ceded, charged, mortgaged, pledged, transferred, delivered or
set over or intended so to be, or which the Company may become bound to grant, bargain, sell,
alien, remise, release, convey, confirm, warrant, assign, cede, charge, mortgage, transfer, deliver
or set over to, or pledge with, the Trustee.

SectioN 7.06. Consent of Certificateholders. Subject to the limitations of the provisions of
Section 11.02, anything in this Trust Agreement to the contrary notwithstanding, the Company
may fail or omit in any particular instance to comply with a covenant, agreement or condition
contained in Sections 5.07 to 5.11 and 7.02 to 7.05, inclusive, if the Company shall have obtained
and filed with the Trustee prior to the time for such compliance the consent in writing of the
holders of at least 66%% in principal amount of the Trust Certificates at the time outstanding,
either waiving such compliance in such instance or generally waiving compliance with such
covenant or condition, but no such waiver shall extend to or affect any obligation not expressly
waived nor impair any right consequent thereon.

SECTION 7.07. Notice of failure to comply. The Company covenants forthwith to give written
notice to the Trustee of any failure to comply with any covenant of the Company in this Trust
Agreement.
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ARTICLE X.
" THE TRUSTEE

SecTION 10.01. Expenses, compensation and certain rights and obligations. The Trustee

accepts the trusts created by this Trust Agreement upon the terms and conditions hereof,
including the following, to all of which the parties hereto and the holders from time to time of the
Trust Certificates agree:

(a) The Trustee shall be entitled to reasonable compensation for all services rendered
by it hereunder (which compensation shall not be limited by any provision of law in regard
to the compensation of a trustee of an express trust), and such compensation, as well as the

-reasonable compensation of its counsel, and all other reasonable expenses incurr_ed by the
Trustee hereunder, and all taxes which may have been assessed against the Trustee as such
or against any funds on deposit with the Trustee hereunder which the Trustee may be
required or permitted by law to deduct from such deposit and to pay, which the Company
agrees to pay promptly on demand from time to time as such services shall be rendered and
as such expenses shall be incurred. In default of such payment by the Company, the Trustee
shall have a lien therefor on the property and moneys held by the Trustee hereunder prior to
any rights in such property or moneys of the holders of the Trust Certificates. The Company
also agrees to indemnify the Trustee for and to hold it harmless against any loss, liability or
expense incurred without negligence or bad faith on the part of the Trustee arising out of or
in connection with the acceptance or administration of the trusts contained in this Trust
“Agreement, as well as the costs and expenses of defending against any claim of liability in
the premises. '

(b) The Trustee may execute any of the trusts or powers hereof and perform any duty
hereunder either directly or indirectly or by or through its agents or attorneys.

(c) The Trustee shall not be responsible in any manner whatsoever for the correctness
of the recitals herein or in the Trust Certificates, all of which are made by the Company
solely; and the Trustee shall not be responsible or accountable in any manner whatsoever for
or with respect to the validity or execution or sufficiency of this Trust Agreement, or of any
trust agreement supplemental hereto, or of the Trust Certificates (except for its own due
execution thereof), or for the value of the property held by the Trustee hereunder or any part
thereof, or for the title of the Trustee thereto, or for the security afforded thereby and hereby,
or for the validity of any securities at any time held hereunder, and the Trustee makes no
representation with respect thereto.

(d) The Trustee shall not be under any obligation to exercise any of the trusts or
powers hereof at the request, order or direction of any of the holders of the Trust
Certificates, pursuant to the provisions of this Trust Agreement, unless such holders of the
Trust Certificates shall have offered to the Trustee security or indemnity satisfactory to it (in
the case of Trust Certificates held by the purchaser named in Annex I to the Purchase
Agreements, the written personal guaranty of such holder shall be satisfactory) against the
cost, expenses and liabilities to be incurred therein or thereby; nothing herein contained
shall, however, relieve the Trustee of the obligation, upon the occurrence of an Event of .
Default ( which has not been cured ), to exercise such of the rights and powers vested in it by
this Trust Agreement, and to use the same degree of care and skill in its exercise as a prudent
man would exercise or use under the circumstances in the conduct of his own affairs.

(e) The Trustee may consult with counsel, and, to the extent permitted by Section
10.02, the advice of such counsel shall be full and complete authorization and protection in
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respect of any action taken or suffered by it hereunder in good faith and in accordance with

- the advice of such counsel which is not contrary to the express provisions of this Trust

Agreement.

(f) The Trustee, to the extent permitted by Section 10.02, may rely upon the certificate
of the Secretary or one of the Assistant Secretaries of the Company as to the adoption of any
resolution by the Board of Directors or stockholders thereof. :

(g) Any action taken by the Trustee pursuant to any provision hereof at the request or -
with the consent of any person who at the time is the holder of any Trust Centificate shall be
conclusive and binding in respect of such Trust Certificate upon all future holders thereof, or
of any Trust Certificate or Trust Certificates issued in exchange therefor, whether or not any
such Trust Certificate or Trust Certificates shall have noted thereon the fact that such request
or consent had been made or given. :

(h) The Trustee shall not be personally liable in case of entry by it upon or possession
and operation of property constituting the trust estate for debts contracted or liability or
damages incurred in the management or operation of said property.

(i) The Trustee, to the extent permitted by Section 10.02, may rely and shall be
protected in acting upon any resolution, certificate, statement, instrument, opinion, report,
notice, request, consent, order, Trust Certificate or other paper or document believed by it to
be genuine and to have been signed or presented by the proper party or parties, provided,
however, that to the knowledge of the Trustee, the foregoing instruments are not contrary to
the express provisions of this Trust Agreement applicable thereto. In all cases where this
Trust Agreement does not make other express provision as to evidence on which the Trustee
may act or refrain from acting, the Trustee shall be protected, to the extent permitted by
Section 10.02, in acting or refraining from acting under any provision of this Trust
Agreement in reliance upon an Officers’ Certificate as to the existence or non-existence of any
fact or facts.

(j) Any moneys at any time held by the Trustee or any paying agent hereurider shall
until paid out or invested by the Trustee or any paying agent as herein provided, be held by
it in trust as herein provided for the benefit of the holders of the Trust Certificates.

SECTION 10.02. Duties aof ijtee; extent of liability. Anything in this Trust Agreement

contained to the contrary notwithstanding:

{a) unless and until an Event of Default shall have happened and be continuing,

(1) the Trustee shall not be liable except for the performance of such duties as are
specifically set out in this Trust Agreement, and no implied covenants or obligations
shall be read into this Trust Agreement against the Trustee, whose duties and
obligations shall be determined solely by the express provisions of this Trust Agreement;
and '

(ii) the Trustee may conclusively rely, as to the truth of the statements and the
correctness of the opinions expressed therein, in the absence of bad faith on the part of
- the Trustee, upon certificates or opinions furnished to it pursuant to the express
provisions of and conforming to the requirements of this Trust Agreement; but in the
case of any such certificates or opinions, which, by the provisions of this Trust
Agreement, are specifically required to be furnished to the Trustee, the Trustee shall be
under a duty to examine the same to determine whether or not they conform to the
requirements of this Trust Agreement;
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{b) the Trustee shall not be personally li‘ible for any error of judgment made in good
faith by a Responsible Officer or Officers of the Trustee, unless it shall be proved that the
Trustee was negligent in ascertaining the pertinent facts; and

(c) the Trustee shall not be personally liable to any holder of Trust Certificates or to
any other person with respect to any action taken or omitted to be taken by it in good faith,
in accordance with the direction of the holders of a majority in principal amount of Trust
Certificates at the time outstanding, relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee or exercising any trust or power
conferred upon the Trustee by this Trust Agreement.

If-an Event of Default hereunder shall have happened, then, so long as the same shall be
continuing, the Trustee shall exercise such of the rights and powers vested in it by. this Trust
~ Agreement, and shall use the same degree of care and skill in their exercise, as a prudem man
wou}d exercise or use under the circumstances in the conduct of his own affairs.

SecTioN 10.03. Application of Rentals. The Trustee agrees to apply the rentals received by
it under Section 5.04(B) when and as the same shall be received, and 1o the extent that such
rentals shall be sufficient therefor, for the purposes specified in Section 5.04(B).

The Trustee shall not be required to undertake any act or duty in the way of insuring, taking
care of or taking possession of the Trust Equipment or to undertake any other act or duty under
this Trust Agreement until fully indemnified by the Company or by one or more of the holders of
the Trust Certificates against all liability and expenses; and the Trustee shall not be responsible
for the filing or recording or refiling or re-recording of this Trust Agreement or of any
supplement hereto or statement of new numbers.

SecTioN 10.04. Funds May be Held by Trustee; Investments. Any funds at any time paid to
or held by the Trustee hereunder until paid out by the Trustee as herein provided may be carried
by the Trustee on deposit with itself, and the Trustee shall be under no liability for interest on
any such funds, except as the Trustee and the Company shall otherwise agree in writing.

At any time, and from time to time, if at the time no Event of Default shall have occurred
and be continuing, the Trustee, on Request, shall invest and reinvest Deposited Cash held by it
or cash deposited with it pursuant to Sections 5.06, 5.08 or 5.09 ( hereinafter in this Section called
Replacement Funds) in Investment Securities, at such prices, not in excess of fair market value at
the time of investment, including any premium and accrued interest, as are set forth in such
Request, such Investments to be held by the Trustee in trust for the benefit of the holders of the
Trust Certificates. Such Investment Securities may be purchased from or through the Trustee.

“The Trustee shall, on Request, or the Trustee may, in the event funds are required for
payment against delivery of Trust Equipment or for payment of the principal of or dividends on
any Trust Certificate, sell such Investment Securities, or any portion thereof, and restore to
Deposited Cash or Replacement Funds, as the case may be, the proceeds of any such sale up to
the amount paid for such Investment Securities, including accrued interest, or apply such
proceeds to the payment of said principal or dividends if and to the extent such proceeds are
needed therefor. :

The Trustee shall restore to Deposited Cash or Replacement Funds, as the case may be, out
of rent received by it for that purpose under the provisions of Section 5.04(B)( 1), an amount
equal to any expenses incurred in connection with any purchase or sale of Investment Securities
and also an amount equal to any loss of principal incident to the sale or redemption of any
Investment Securities for a sum less than the amount paid therefor, including accrued interest.
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The Company, if not to the knowledge of the Trustee in default, shall be entitled to receive
any interest allowed as provided in the first paragraph of this Section and any interest (in excess
of accrued interest paid from Deposited Cash at the time of purchase) or other profit which may
be realized from any sale or redemption of Investment Securities.

SECTION 10.05. Trustee Not Liable for Delivery Delays or Defects in Equipment or Title.
The Trustee shall not be liable to anyone for any delay in the delivery of any of the Trust
Equipment, or for any default on the part of the manufacturers thereof or of the Company, or for
any defect in any of the Trust Equipment or in the title thereto, nor shall anything herein be

- construed as a warranty on the part of the Trustee in respect thereof or as a representation on the

part of the Trustee in respect of the value thereof or in respect of the title thereto or otherwise.

The Trustee may perform its powers and duties with respect to the delivery and acceptance
of the Trust Equipment by or through such attorneys, agents and servants as it shall appoint, and
shall be answerable only for its own acts, negligence and wilful defaults and not for the default or
misconduct of any attorney, agent or servant appointed by it in respect thereof with reasonable
care.

SecTION 10.06. Resignation of Trustee upon Failure to Maintain Certain Qualifications. If
the Trustee shall at any time cease to be a bank or trust company in good standing organized and
doing business under the laws of the United States or of the State of New York and having a
combined capital and surplus of not less than $100,000,000 which is authorized under the laws of
the jurisdiction of incorporation to exercise corporate trust powers and is subject to supervision or
examination by Federal or State authority, then the Trustee shall resign within 30 days
thereafter, such resignation to become effective upon the appointment of a successor trustee and
such successor’s acceptance of such appointment. If the Trustee publishes reports of condition at
least annually, pursuant to law or to the requirements of the aforesaid supervising or examining
authority, the combined capital and surplus of the Trustee shall be deemed to be its combined
capital and surplus as set forth in its most recent report of condition so published. If the Trustee
shall fail or refuse to resign within said period, then (a) the Trustee shall, within ten days after
the expiration of said period, transmit notice of such failure or refusal to the holders of the Trust
Certificates in the manner and to the extent provided in Section 10.10; and (b) any holder of
Trust Certificates, who has been the bona fide holder of a Trust Certificate for at least six months,
may, on behalf of himself and all others similarly situated, petition any court of competent
jurisdiction for the removal of the Trustee so failing or refusing to resign and the appointment of
a SuCCessor.

SectioNn 10.07. Resignation and Removal; Successor Trustees. The Trustee or any
successor may resign and be discharged from the trust hereby created by giving not less than 45
days’ advance notice thereof to the Company specifying the date when such resignation shall
take effect, and by giving notice thereof to the holders of Trust Certificates, in the manner and to
the extent provided in Section 10.10. Such resignation shall take effect on the date specified in
such notice unless previously a successor shall have been appointed as hereinafter provided, in
which event such resignation shall take effect upon the appointment of such successor.

~ The Trustee, or any successor, may be removed at any time by an instrument or instruments
in writing delivered to the Trustee and to the Company and a successor may be appointed by an
instrument or instruments in writing delivered to such successor and to the Company, in each
case signed by the holders of a majority in principal amount of Trust Certificates at the time
outstanding or by their duly authorized attorneys-in-fact.
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Until a successor shall be appointed by the holders of the Trust Certificates or a court of
competent jurisdiction as herem authorized, the Company, by an instrument executed by order of
its Board of Directors, shall appoint a successor to fill the vacancy. :

If in a proper case no appointment of a successor shall be made pursuant to the foregoing
provisions of this Article X within six months after a vacancy shall have occurred, the holder of
any Trust Certificate or the Trustee so retiring may apply to any court of competent jurisdiction
to appoint a successor. Said court may thereupon, after such notice, if any, as such court may
deem proper and presc,rlbc appoint & sUCCessor.

Ever-y successor to the Trustee so appomled by the holders of the Trust Certificates, by a
court of competent jurisdiction or by the Company shall be a bank or trust company in good
standing organized and doing business under the laws of the United States or of any State and
having a combined capital and surplus of not less than $100,000,000, which is authorized under
the laws of the jurisdiction of incorporation to exercise corporate trust powers and is subject to
supervision or examination by a Federal or State authority. If such successor publishes reports of
condition at least annually, pursuant to laws or to the requirements of said supervising or
examining authority, the combined capital and surplus of such successor shall be deemed to be
its combined capital and surplus as set forth in its most recent report of condition so published.

SecTion 10.08. Successor Trustees. Any successor to the Trustee appointed under any of
the methods herein provided shall execute, acknowledge and deliver to its predecessor trustee .
and to the Company an instrument in writing accepting such appointment hereunder and
thereupon such successor, without any further act, deed or conveyance, shall become fully vested
with the estates, properties, rights, powers and trusts of its predecessor in the trust hereunder with
like effect as if originally named as the Trustee herein; but such predecessor shall, nevertheless, at.
~ the written request of the successor, execute and deliver an instrument transferring to the
successor all the estates, properties, rights, powers and trusts of such predecessor hereunder and
shall duly assign, transfer and deliver all property and moneys held by it to its successor. Should
any instrument in writing from the Company be required by any successor for more fully and
eﬂ‘euually vesting in and confirming to it all estates, properties, right, powers and dutes as
trustee hereunder, the Company upon the request of such successor, shall make, execute and
deliver the same. The Company shall promptly give notice of the appointment of such successor
to the holders of the Trust Certificates in the manner and to the extent provided in Section 10.10.

Section 10.09. Merger or Consolidation of Trustee. Any corporation into which the
Trustee or any successor to it in the trust created by this Trust Agreement may be merged, or with
which it or any successor to it may be consolidated, or any corporation resulting from any merger
or consolidation to which the Trustee or any successor to it shall be a party, shall be the successor
to the Trustee under this Trust Agreement without the execution or filing of any instruments or
any further act on the part of any of the parties hereto.

SeEctioN 10.10.  Transmission of Reports to Certificateholders. All reports, requests or
notices which are required by any other provision of this Trust Agreement to be transmitted in
accordance with the provisions of this Section 10.10, shall be transmitted by mail to all registered
owners of Trust Certificates, as the names and addresses of such owners appear upon the
registration books maintained by the Trustee.

Section 10.11. Right to Acquire and Hold Trust Certificates. The Trustee and any paying
agent may each acquire and hold Trust Certificates and otherwise deal with the Company in the
same manner and to the same extent and with like effect as though it were not Trustee or a
paying agent hereunder.
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SecrioN 10.12.  Additional Trustees. (a) If at any time or times it shall be necessary or
prudent in order to conform to any law of any jurisdiction in which the Trust Equipment or any
part thereof is located, or the Trustee shall be advised by counsel, satisfactory to it, that it is so
necessary or prudent in the interest of the holders of the Trust Certificates, or the holders of a
majority in principal amount of Trust Certificates at the time outstanding shall in writing so
request the Trustee and the Company, the Trustee and the Company shall execute and deliver all
instruments and agreements necessary or proper to constitute another bank or trust company or
one or more persons approved by the Trustee and the Company either to act as co-trustee or co-
trustees of all or any of the Trust Equipment, jointly with the Trustee originally named herein or
any successor or successors, or to act as separate trustee or trustees of any such property. In the
event the Company shall have not joined in the execution of such instruments and agreements
within ten days after the receipt of a written. request from the Trustee so to do, or in case an
Event of Default hereunder shall have happened and be continuing, the Trustee may act under
the foregoing provisions of this Section 10.12 without the concurrence of the Company; and the
Company hereby appoints the Trustee its agent and attorney to act for it under the foregoing
provisions of this Section 10.12 in either of such contingencies.

(b) Every additional trustee hereunder shall, to the extent permitted by law, be appointed
and act and be such and the Trustee and its successors shall act and be such, subject to the
following provisions and conditions, namely;

(1) the Trust Certificates shall be issued and delivered and all powers, duties,

. obligations and rights conferred upon the Trustee in respect of the custody, control and

management of moneys, papers or securities, shall be exercised solely by The Bank 0( New
York or its successor as Trustee hereunder;

(2) all rights, powers, duties and obligations conferred or imposed upbn the Trustee
shall be conferred or imposed upon and exercised or performed by The Bank of New York

or its successor as Trustee, and such additional trustee or trustees jointly, except to the extent .

that under any law of any jurisdiction in which any particular act or acts are to be performed,
The Bank of New York or its successor as Trustee, shall be incompetent or unqualified to
perform such act or acts, in which event such rights, powers, duties and obligations shall be
exercised and performed by such additional trustee or trustees;

(3) no power given hereby to, or which it is provided hereby, may be exercised by
such additional trustee or trustees, except jointly with, or with the consent in writing of, The
Bank of New York or its successor as Trustee, anything herein contained to the contrary
notwithstanding;

(4) no trustee hereunder shall be personally liable by reason of any act or omission of
any other trustee hercunder; and

(5) the Company and the Trustee, at any time, by an instrument in writing, executed
by them jointly, may remove any such additional trustee, and in that case, by an instrument
in writing executed by them jointly, may appoint a successor or successors to such trustee or
trustees, as the case may be, anything herein contained to the contrary notwithstanding; in
the event that the Company shall not have joined in the execution of any such instrument
within ten days after the receipt of a written request from the Trustee so to do, the Trustee

- shall have the power to remove any such trustee and to appoint a successor to such trustee
without the concurrence of the Company, the Company hereby appointing the Trustee its
agent and attorney to act for it in such connection in such contingency; in the event that the
Trustee alone shall have appointed a successor additional trustee or trustees or co-trustee or
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co-trustees as above provided, it may at any time, by an instrument in writing, remove any
such trustee or co-trustee, the successor to any such trustee or co-trustee so removed to be
appointed by the Company and the Trustee, or by the Trustee alone, as hereinbefore in this
Section 10.12 provided.

(c). Any additional trustee or any successor thereof may at any time by an instrument in
writing constitute the Trustee his agent or attorney-in-fact, with full power and authority, to the
extent which may be authorized by law, to do all acts and things and exercise all discretion which
he is authorized or permitted to do or exercise, for and in his behalf and in his name. In case any
additional trustee or any successor thereof shall die, become incapable of acting, resign or be
removed, all the assets, property, rights, powers, trusts, duties and obligations of such additional
trustee or such successors, as the case may be, so far as permitted by law, shall vest in and be
exercised by whomsoever the Trustee shall appoint, without the appointment of a new successor
to such additional trustee or such successor, unless and until a successor is appointed in the
manner hereinbefore provided.

ARTICLE XI.
SUPPLEMENTAL TRUST AGREEMENTS

SecTiON 11.01. Supplemental trust agreements without consent of Certificateholders. The
Company, when authorized by resolution of its Board of Directors, and the Trustee from time to
time and at any time, subject to the conditions and restrictions in this Trust Agreement contained,
may enter into a trust agreement or trust agreements supplemental hereto which trust agreement
or trust agreements shall form a part hereof, for any-one or more or all of the following purposes:

(a) to add to the covenants and agreements of the Company in this Trust Agreement
contained, other covenants and agreements thereafter to be observed or to surrender any
right or power herein reserved to or conferred upon the Company;

{b) to appoint a co-trustee or co-trustees, or a separate trustee or trustees, pursuant to
Section 10.12; or

(c) for any other purpose consistent with the terms of this Trust Agreement, or for the
purpose of curing any ambiguity or curing, correcting or supplementing any defect or
inconsistent provision -contained in this Trust Agreement or any trust agreement supplemen-
tal hereto; provided for the purpose of this subsection (c¢) only that at least 10 days and not
more than 90 days prior to the Trustee’s execution thereof, the Trustee shall mail notice
stating the substance of such supplemental trust agreement to each holder of the Trust
Certificates at the time outstanding. '

Any supplementa! trust agreement authorized by the provisions of this Section 11.01 may be
executed by the Company and the Trustee without the consent of the holders of any of the Trust
Certificates at the time outstanding, notwithstanding any of the provisions of Section 11.02, but
the Trustee shall not be obligated to enter into any such supplemental trust agreement which
affects the Trustee’s rights, duties or immunities under this Trust Agreement or otherwise.

The holders of not less than 66%% in aggregate principal amount of the Trust Certificates at
the time outstanding shall have the right at any time to direct and require the Company and the
Trustee to enter into one or more trust agreements supplemental hereto in order to effectuate the
purpose specified in subsection (¢) of this Section 11.01. Upon the written request of the holders
of the requisite percentage of Trust Certificates as aforesaid, the Company and the Trustee shall
with reasonable promptness execute such supplemental trust agreement or trust agreements. If
the Trustee shall not be willing to execute a supplemental trust agreement as requested, it shall,
within 20 days after the receipt of such request, resign as Trustee hereunder.
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SECTION 11.02. Supplemental trust agreements with consent of Certificateholders. - With the
consent (evidenced as provided in Section 8.01) of the holders of not less than 66%% in
aggregate principal amount of the Trust Certificates at the time outstanding, the Company, when
authorized by a resolution of its Board of Directors, and the Trustee may from time to time and
at any time enter into a trust agreement or trust agreements supplemental hereto for the purpose
of adding any provisions to or changing in any manner or eliminating any of the -provisions of
this Trust Agreement or of any supplemental trust agreement or modifying in any manner the
rights and obligations of the holders of the Trust Certificates and of the Company; provided,

_ however, that no such supplemental trust agreement shall, without the consent of the holder of

each outstanding Trust Certificate affected thereby,

(1) change the fixed maturity of the principal of, or the date for payment of any
sinking fund, dividend or interest on, any Trust Certificate, or change the dates upon which
rentals are payable with respect to principal at maturity or sinking fund, dividends or
interest, or reduce the principal amount thereof or any dividend or interest thereon, or any
rentals payable with respect to principal, sinking fund, dividends or interest, or change the
coin or currency in which any Trust Certificate or any dividend or interest thereon or any
rentals relating thereto is payable, or impair the right to institute suit for the enforcement of
such payment on or after the fixed maturity or date of payment thereof (or, in the case of
redemption, on or after the date fixed for redemption); or '

(2) modify any of the provisions of the guaranty of the Company in respect of the
Trust Certificates; or :

(3) create any security interest with respect to the Trust Equipment ranking prior to, or
on a parity with, the security interest created by this Trust Agreement, or deprive any holder
of the benefit of the security interest created by this Trust Agreement in all or any part of the
Trust Equipment, Deposited Cash or Replacement Funds (as such term is defined in Section
10.04) for the security of his Trust Certificate; or

(4) reduce the percentage in principal amount of the outstanding Trust Certificates,
the consent of whose holders is required for any such supplemental trust agreement, or the
consent of whose holders is required for any waiver of compliance with certain provisions of
this Trust Agreement or of certain defaults hereunder and their consequences provided for in
this Trust Agreement; or

(5) modify any of the provisions of this Section 11.02, or Section 11.03, except to
increase any such percentage or to provide that certain other provisions of this Trust
Agreement cannot be modified or waived without the consent of the holder of each Trust
Certificate affected thereby.

Upon the request of the Company, accompanied by a copy of a resolution of its Board of
Directors certified by the Secretary or an Assistant Secretary of the Company authorizing the
execution of any such supplemental trust agreement, and upon the filing with the Trustee of
evidence of the consent of the holders as aforesaid, the Trustee shall join with the Company in
the execution of such supplemental trust agreement unless such supplemental trust agreement
affects the Trustee’s own rights, duties or immunities under this Trust Agreement or otherwise, in
which case the Trustee may in its discretion but shall not be obligated to enter into such
supplemental trust agreement. '

Promptly after the execution by the Company and the Trustee of any supplemental trust
agreement pursuant to the provisions of this Article X1, the Company shall give notice, setting
forth in general terms the substance of such supplemental trust agreement, to the holders of all
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Trust Cé_rtiﬁcates outstanding; such notice shall be sent by the Company through'the mails,
postage prepaid. Any failure of the Company to give such notice, or any defect therein, shall not,
however, in any way impair or affect the validity of any such supplementaltrust agreement. -

SectioNn 11.03. Effect of supplemental trust agreement. Upon the execution of any
supplemental trust agreement pursuant to the provisions of this Article XI, this Trust Agreement
shall be and be deemed to be modified and amended in accordance therewith and the respective
rights, duties and obligations under this Trust Agreement of the Company, the Trustee and all
holders of Trust Certificates outstanding thereunder shall thereafter be determined, exercised
and enforced hereunder subject in all respects to such modification and amendment, and all the
. terms and conditions of any such supplemental trust agreement shall be and be deemed to be
part of the terms and conditions of this Trust Agreement for any and all purposes.

SECTION 11.04.  Trustee’s opinion of counsel. Subject to the provisions of Section 10.02, the
Trustee may receive an Opinion of Counsel as conclusive evidence that any supplemental trust
agreement executed pursuant to the provisions of this Article X1 complies with the requirements
of this Article XI. -

Section 11.05. Notation on Trust Certificates; execution and delivery of new Trust
Certificates. Trust Certificates issued and delivered after the execution of any supplemental trust
agreement pursuant to the provisions of this Article XI may bear a notation in form approved by
the Trustee as to any matter provided in such supplemental trust agreement. If such
supplemental trust agreement shall so provide, new Trust Certificates of like tenor, so modified as
to conform, in the opinion of the Trustee and the Board of Directors of the Company, to any
modification or amendment of this Trust Agreement contained in any such supplemental trust
agreement, may be prepared by the Company and executed by the Trustee and delivered
without cost to the holders of Trust Certificates then outstanding upon surrender of such Trust
Certificates in equal aggregate principal amounts.

- ARTICLE XI11.
MISCELLANEOUS PROVISIONS

SECTION 12.01. Benefits restricted to parties and Certificateholders. Nothing in this Trust
Agreement, expressed or implied, is intended or shall be construed to confer upon, or give to, any
person, firm or corporation, other than the parties hereto, and the holders of the Trust
Certificates, any right, remedy or claim under or by reason of this Trust Agreement or any
covenant, condition or stipulation hereof; and the covenants, stipulations and agreements in this
Trust Agreement contained are and shall be for the sole and exclusive benefit of the parties
hereto, their successors and assigns, and the holders of the Trust Certificates.

SECTION 12.02. Destruction of cancelled Trust Certificates. Whenever in this Trust
Agreement provision is made for the cancellation by the Trustee and the delivery to the
Company of any Trust Certificates, the Trustee may, in lieu of such delivery, destroy such
cancelled Trust Certificates and deliver a certificate of such destruction to the Company.

SecTiON 12.03. Ilegality or invalidity of provision. In case any one or more of the
provisions contained in this Trust Agreement or in the Trust Certificates shall be invalid, illegal
or unenforceable in any respect, the validity, legality and enforceability of the remaining
provisions contained herein and therein shall not in any way be affected or impaired thereby.
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SECTION 12.04. Date of actual execution. Although this Trust Agreement, for convenience
and for the purpose of reference, is dated as of March 1, 1979, the actual date of execution by the
Company and by the Trustee is as indicated by their respective acknowledgments hereto
annexed.

SECTION 12.05. Certificates. The same officer or officers of the Company. or the same
accountant, auditor, engineer or counsel or other person, as the case may be, may, but need not,
certify to all the matters required to be certified under any Article, Section, subdivision or other
portion hereof, but different officers, accountants, auditors, engineers, counsel or other persons

‘may certify to different facts, respectively. Where any person or persons are required to make,

give or execute two or more orders, requests, certificates, opinions or other instruments under this
Trust Agreement any such orders, requests, certificates, opinions or other instruments may, but
need not, be consolidated and form one instrument.

Except as otherwise expressly provided in this Trust Agreement, any request, opinion,
consent, demand, notice, order, appointment or other direction required or permitted to be made
or given by the Company shall be deemed to have been sufficiently made or given if executed on
behalf of the Company by its Chairman of the Board, its President or any of its Vice Presidents
or its Treasurer or any of its Assistant Treasurers.

- SECTION 12.06. Notices. All demands, notices and communications hereunder shall be in
writing and shall be deemed to have been duly given if personally delivered at or mailed by
certified mail to (a) in the case of the Company ( Attention of the Vice President—Finance ), 222
South Riverside Plaza, Chicago, Illinois 60606, or such other address as may hereafter be
furnished to the Trustee in writing by the Company and (b) in the case of the Trustee (Attention
Corporate Trust Administration), 90 Washington Street, New York, New York 10015, or such
other address as may hereafter be furnished to the Company in writing by the Trustee. An
affidavit by any person representing or acting on behalf of the Company or the Trustee, as to
such mailing, having the registry receipt attached, shall be conclusive evidence of the gmng of
such demand, notice or communication.

: SECTION 12.07. Successors and Assigns. Whenever in this Trust Agreement ‘any of the
parties hereto is named or referred to, the successors and assigns of such party shall be deemed to
be included, and all the covenants, promises and agreements in this Trust Agreement contained
by or on behalf of the Company or by or on behalf of the Trustee, shall bind and inure to the
benefit of their respective successors and assigns, whether so expressed or not.

-SECTION 12.08. Effect of Headings. The Article and Section headings are for convenience
only and shall not affect the construction thereof.

SECTION 12.09. Applicable law. The provisions of this Trust Agreement, and all the rights
and obligations of the parties hereunder, shall be governed by and construed in accordance with
the laws of the State of New York. The Company, being a body corporate, hereby. agrees that
The Limitation of Civil Rights Act of the Province of Saskatchewan, and amendments thereto,
shall have no application to this Trust Agreement or any extensions or renewals hereof, or to any
agreement collateral hereto, or to the rights, powers or remedies of the Trustee or any other
person under this Trust Agreement, or any extension or renewal hereof, or any agreement
collateral hereto, and hereby waives and releases all its rights, benefits and protection given it by
Sections 22A, 22B, 22C and 22D of the Bills of Sale Act of the Province of British Columbia, and
amendments thereto and by Sections 14 and 14A of the Conditional Sales Act of the Province of
British Columbia, and amendments thereto.

SeCTION 12.10. Counterparts. This Trust Agreement is being executed in several counter-
parts, each of which is an original and all of which are identical. Each counterpart of this Trust
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Agreement is to be deemed an original hereof and all counterparts collectively are to be deemed
but one instrument. It shall not be necessary in making proof of this Trust Agreement to produce
or account for more than one counterpart.

IN WrTNEsSs WHEREOF, the Company and the Trustee have caused their names to be signed
hereto by their respective officers thereunto duly authorized and their respective corporate seals .
duly attested, to be hereunto affixed as of the day and year first written.

Attest:

W Moo

A ss:stant Secretary.

{ CORPORATE SEAL)

Attest:

/ M Secretary.

( CORPORATE SEAL)
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Vice }”resident.

THE BANK OF NEW YORK

Trustee,
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" On this 24t day of A/, 1979, before me personally appeared Richa:d R. forresT to me
personally known, who, being by me duly sworn, says that he is a Vice President of NORTH
AMERICAN CAR CORPORATION, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument was on2é A~/ | 1979 signed and
sealed on behalf of said corporation by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act and dee;iz‘f said oog%ration.
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L. Calmo

Notary Public

G

it

e

T e

CHARLES 8. DePALMA

., Q. . Notary Public, State of New York
My Commission Expires No. 31-5990695

Qualified in New York County"
Commission Expires March 30, 1980

STATE oF NEW YORK ss.:
COUNTY OF NEW YORK "

On this P day of /krv*/ 1979, before me personally appf:are({w - G LARNEI,)to me
personally known, who, being by me duly sworn, says that he is an Assistant Vice President of
THE BANK OF NEW YORK, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument was on 24 Ay~ , 1979, signed and
sealed on behalf of said corporation by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

Notary Public

CHARLES S. DePALNA

issi I Notary Public, State of New Yoth
My Commission Expires AR
Qualified in New York Coumty
Commission Expires March 30, 1980
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COUNTY OF GmE (e Forhe

STATE OF
To Wirt:

IN THE MATTER OF registration of an Equipment Trust Agreement
dated as of the lst day of March, 1979 and made from North
American Car Corporation to 7Ae B3nK" of neww Sk as
Trustee, for the purpose of securing Equipment Trust Certificates,
First 1979 Series, of North American Car Corporation. ‘

I, Rickavd i Forres , of the City of €hweag®, in the State of IBimsis, MAKE
OATH AND SAY THAT:

1. I am an officer holding the office of Vice President of North American Car Corporation,
the mortgagor or assignor named in the annexed instrument containing a mortgage, charge or
assignment made by the said North American Car Corporation to The Bank of New York, and
am aware of the circumstances connected with the transaction and have a personal knowledge of
the facts herein deposed to. ‘

2. The said instrument was executed by North American Car Corporation at the City of
Biicago, in the State of e, on the 2.6 & day of fpri/, 1979,

”QW YOWL‘. MP(«) L/QM C .
SwoRN before me 31. he _ N |
City of Cises®01n the B s ; . /-
- + g V"C' f + i ™ P o .
State of Blpess,  feer Va ; } /PR '\ ; //i 7 A
the 26 #* day of Apv! \ ,.‘-EU i (L: M R A AN SN
1979. e

. ;
A Notary Public in and for said County
in the State of Rifgis. Hew ‘Yot~
My Commission Expires

CHARLES § DePALM
“ " A
Notary Public, State of New York
Quais l;o.. 31-5990695
alitied in New York Coun
Ommission Expires March 30‘?980
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STATE OF NEwW YORK
CoUNTY OF NEW YORK

" To W

IN THE MATTER OF registration of an Equipment Trust Agreement
dated as of the lst day of March, 1979 and made from North
American Car Corporation to The Bank of New York, as Trustee,
for the purpose of securing Equipment Trust Certificates, First
1979 Series, of North American Car Corporation.

M. C. LARNED
1, , of the City of New York in the State of New York, MAXE OATH AND SAY

THAT:

1. I am an officer holding the office of Assistant Vice President of The Bank of New York,
the mortgagee, trustee or grantee named in the annexed instrument made from North American
Car Corporation to the said The Bank of New York, and am aware of the circumstances

~connected with the transaction and have a personal knowledge of the facts herein deposed to. -

2. The said instrument being the instrument containing the mortgage, charge or assignment
was executed in good faith and for the purpose of securing payment of the Equipment Trust
Certificates, First 1979 Series, referred to therein and not for the mere purpose of protecting the
chattels or book debts therein mentioned against the creditors of the mortgagor or assignor or
preventing such creditors from obtaining payment of any claim against the mortgagor or
assignor.

SwoORN before me at the
City of New York in the

" State of New York,
this 614 day of 4~/ 1979.

Of st . Dl

A Notary Public in and for said County |
in the State of New York.
My Commission Expires

CHARLES S DePaLMA
Notary Public, State cf New York
No. 31-5490¢35
Qualified in New York County

Commission Expites March 36, 16:.
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Attachment A

NORTH AMERICAN CAR CORPORATION

Equipment Trust
First 1979 Series P o ‘%"\U

AAR.

Serial Numbers Description
32 V-i5i MNAHX 36175-36206 Class 1O, 100 ton, 2,917 cu. ft. hopper cars
e L-151 NAHX 36257-36290 Same as above |

3254 MAHX 59151-59180 Class 1O, 100 ton, 5,750 cu. ft. hopper cars
4 - L-254 NAHX 59207-59210 Same as above
100 L1254  NAHX 59351-59450 Same as above

30 T-105 NATX 77156-77185 Class 111A100W3, 100 ton, 23,700 gallon capacity
tank cars

5 L-651 NAHX 93901-93905 Class 1.O, 100 ton, 3,000 cu. ft. hopper cars
6 L-651 NAHX 94002-94007 Same as above
35 L-652 NAHX390150-390184  Class LO, 100 ton, 4,000 cu. ft. hopper cars
4 L-153 NAHX 465300-465303  Class LO, 100 ton, 4,650 cu. ft. hopper cars
33 L-153 PTEX 465304-465336  Same as above
- 103 - L-i53 NAHX 465337-46543%  Same as above
60  L-153 CPAA 465440-465499  Same as above
100 L-153 WVRC 480100-480199  Class LO, 100 ton, 4,750 cu. ft. hopper cars
231 L-153 NAHX 482200-482430  Same as above |
33 L-153 NAHX nﬁl-f512667-482699l Same as above
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CERTIFICATE

0779K

The under51gned belng duly appointed officers of General
NEw YorIC :

Electric Credit Corporation, a -Dwdewesre corporation ("GECC"), and
North Amefican Car Corpoiation, a Delaware corporation ("NACC"), do
herebf certify that the trahsaCtions contemplated by the Asset
Purchase Agreement, dated the 14th day of February, 1986, as
amended, entered into by and among GECC and NACC and certain of its
subsidiaries and approved pursuant to orders of the United States
Bankrﬁptcy Conrt for the Central District of California in Case
No. LA .84-1-.23401-3R through LA 84-23417-BR authorizing such sale were
consummatéd on July 3, 1986. Pursuant to the orders‘of the
Bankruptcf Court, NACC and its subsidiaries.sold each and every
railcar ohned by them to GECC free and clear of any and all claims,
encumbrances, rights and security interests, iﬁéiudiﬁgufhe ;é¢urity‘
interests.filed with the interstate.Commerce Commission under the
recordation numbers listed on Exhibit.A attached hereto.

IN WITNESS WHEREOF, the undersigned have caused this Certificate
to ﬁe executed as of this 3rd day of July, 1986.

GENERAL ELECTRIC CREDIT CORPORATION,
Corporatlon

a
MeEw YoM

By

Tts | Des/Ga < T

NORTH AMERICAN CAR‘CORPORATION, a
Delaware Corporat1on

m%?gw@&
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